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EQUIPMENT TRUST AGREEMENT

Dated as of May 1, 1975

between

MANUFACTURERS HANQVBR TRUST COMPANY,
Trustee,

and

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
as Trustee for Steiner Sea, Air & Rail Co.



EQUIPMENT 'TRUST .AGREEMENT dated '-as,:. of
May 1, 1975, between MANUFACTURERS HANOVER
TRUST COMPANY, as Trustee hereurider (herein-
after called the Trustee) ',- 'and .FIRST. SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION (herein-
after' together with its .successors'' called
.the Owner')., acting not in its individual .
capacity but solely as Trustee under a Trust
.Agreement dated, as of. January 1, 1975 .(here>"
inafter. called ', the Trust Agreement) , with V'
Steiner Sea, .Air & Rail Co.- '(hereinafter-' ', '•-. •
called the Beneficiary):

.WHEREAS the Owner agrees"to'cause'to:be^transferred'
to the Trustee the railroad'equipment described in Schedule A
hereto, subject to the provisions hereof; and "• • • ,

.WHEREAS security title to such railroad.'equipment'.
is to be vested in and is to be retained by the Trustee
as security for. the obligations of the Owner here.under -.-
and.of the -Lessee' under' the-.Lease .and .Consent., (the Lessee,.: '•
the Lease and Consent, being hereinafter de'f.ined)', and ,
such railroad equipment is .to be leased to the -'Owner, .here-
under until full title is transferred to the Owner under
t h e provisions .hereof^ and. • ' . ' ' ' . • • • • . . . "

WHEREAS Equipment Trust Certificates (hereinafter
called Trust Certificates) are to be issued and..sold hereu-nder
in an aggregate principal amount not exceeding $3,800,000 at
any time outstanding, at a price not less than 100% of the
principal amount thereof, and the proceeds of the issuance
thereof are to be deposited with the Trustee to constitute
a fund equal to the aggregate principal amount, of Trust
Certificates so issued-and sold.to be applied by the Trustee
in part payment of the cost of the Trust Equipment (as here-
inafter defined), the remainder of the cost, thereof to be
paid by the Owner as provided herein; and . ' - ,

WHEREAS the Owner has entered into a Lease of Equip-
ment dated as of January 1, 1975,.as amended by an Amendment
Agreement dated as of the date hereof (such Lease, as so
amended, being hereinafter called the Lease), with .Trailer;
Train Company (hereinafter called the Lessee) pursuan"F~Tro-'-.
which the Owner has leased railroad equipment to the Lessee;
and



•'.. .WHEREAS the Lease"is being, assigned by the -Owner
to the Trustee as Security for . the.-.obliga.tions of. .the-.-.Owner
hereunder and of the Lessee under the Lease and.-..the. Consent
pursuant to. an Assignment of Lease .and Agreement'.dated as
of- the date hereof.; "and.. '•'. '' . .' " ''. '•..'. -. '• . • '• • ':'•• .---:

WHEREAS the Lessee- is .entering into .a Consent and
Agreement' (herein -called a Consent) to the 'Assignment of.
Lease and Agreement, whereby the Lessee agrees to make all
payments provided for in the Lease or sums equivalent 'thereto;
and

.WHEREAS the text of the Trust Certificates . is to
be substantially in .the following form: . ' . ^

. . [FORM -OF TRUST: CERTIFICATE] . - . -.

'THE -REGISTERED HOLDER HEREOF HAS REPRESENTED, ', :
THAT IT HAS ACQUIRED. THIS CERTIFICATE FOR INVESTMENT .'.
AND NOT WITH A VIEW TO, OR FOR SALE IN CONNECTION-WITH,
ANY DISTRIBUTION THEREOF. ACCORDINGLY, THIS CERTIFI-
CATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES' ACT .
OF 1933, AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR
HYPOTHECATED.EXCEPT IN COMPLIANCE WITH SUCH ACT.

... - NO.

EQUIPMENT TRUST DUE MAY 1, 1990 ..

EQUIPMENT TRUST CERTIFICATE . . -

Total Authorized Issue
$3,800,000

MANUFACTURERS HANOVER TRUST COMPANY^ TRUSTEE .
.Interest at the Rate of 10-1/4% Per Annum Payable

May 1 and November 1



MANUFACTURERS HANOVER TRUST COMPANY (hereinafter
called, th'e Trustee), as trustee under an' Equipment'Tryst .
Agreement dated as. of May 1, '1975 (hereinafter called
the Agreement), between' the'Trustee and FIRST SECURITY BANK
OF UTAH, NATIONAL ASSOCIATION (hereinafter called the Owner),
acting not in its individual capacity but solely as. Trustee
under a Trust Agreement dated:as of,January .1, 1975,"with
Steiner Sea,. Air •'& "Rail Co.., hereby" certifies that ' ;' •

or. registered assigns, is entitled to an interest in•the
principal' amount of $ '. ' • ' .'•
in the EQUIPMENT TRUST DUE MAY 1, 1990, payable in instal-
ments as hereinafter provided, and to interest on the 'unpaid
principal amount 'represented by this Certificate from the
date hereof until the principal amount hereof is due and
payable, at the rate of 10-^1/4% per annum, payable. Semiannu-
ally on May 1 and November 1 in each year, commencing Novem-
ber 1, :'1975, with .interest.:'at the rate of 11-1/4^ per,'annum
on any overdue principal and.interest to the extent that
'It shall be legally enforceable.'. Payments of instalments
of principal and. interest shall be made by the Trustee to
the "registered' holder 'hereof at the corporate 'trust office. -
of the Trustee in the Borough of Manhattan, in The City of
New York, in such coin or currency of the United States of
America as at the time'of payment shall be legal tender for
the payment of public and private debts, but payable only
out of rentals or other .moneys received by the Trustee .and'
applicable to such payment under the provisions of the. Agree-
ment. Interest due hereunder shall be calculated on the
basis of a 360-day year of twelve 30-day months.

The .principal amount of this Certificate is due
and payable in semiannual instalments on May.1 and Novem-
ber 1 in each year, commencing November 1, 1975, and coni-
tinuing to and including May 1, 1990, calculated so that
the aggregate of the principal and interest payments-.pay- . '
able on each such date shall be substantially equal and .
such instalments of principal shall completely amortize
the principal amount of this Certificate, subject to prdr
portionate reduction in the event of prepayment out of
moneys deposited with the Trustee on account of Casualty



Occurrences (as defined in the Agreement). Any such prepay-
ment of -this'' Certificate shall be -at .100% ' of :the principal
amount1 hereof to be prepaid, together with -accrued interest
to the date fixed for prepayment.

; This Certificate is ' one- of 'an' authorized - issue ••
of Certificates in an aggregate principal amount "outstand-
ing not. exceeding the' Total Authorized Iss'ue . set- forth .:,''-.
above,' issued, or ''to be issued under ' and subject to the
terms '.of the Agreement ,. under which, certain' railroad .equipment
leased, to the Owner and in "turn leased tb Trailer Train'- - i :
Company and -certain moneys:are -and "are to be.'held by the .
Trustee -in trust for the. equal and .ratable benefit 'of the '. ' •
holders of ..Certificates ,'' _

- . .
a nd

_ _ . , . . ™ . _ . -
and the ̂ r ; ights^ 'o iifthe ho Id e r - r h e r e o f the r e u n d e r .. . The Owner
ha's no 'personal 1 IabTITty~to'""the holder s""o'f™ the 'Certificates •'
and the obligations of the Owner under the Agreement are
limited as provided therein. . ' _ ' ; . ; . ' '. ' , . '•

The Certificates are issuable ' only as. fully r'egi.s-,
tered Certificates and .are"- interchangeable without, charge ;",'•'••'
upon presentation thereof for that purpose at said office
of the. Trustee, but only in -the manner .and subject to the.
limitations provided in the Agreement.

Subject to the restrictions set forth above,. .the
transfer of this Certificate in whole or in part may be
registered on the books of the Trustee upon surrender to.
the Trustee, in. person or by duly ^authorized attorney, at
its said office of this Certificate accompanied by a writ-
ten instrument of transfer, duly executed by the registered
holder- in person or by such attorney, in form satisfactory -to
the Trustee, and thereupon a. new Certificate or Certificates
for the .then aggregate unpaid principal -amount hereof will
be issued, to the transferee in exchange herefor and, if
less than the then 'entire unpaid -principal amount '-hereof
'is transferred, a balance piece therefor will be issued
to the transferor. Prior to due presentment for registration
of transfer, the Trustee may treat the person -in whose. name .
this Certificate is registered as the absolute .owner, hereof :
for the purpose of receiving payment of principal and interest
and for all other purposes, and shall not be affected by
any notice to the contrary.



In ease of the -occurrence-'of an Event of Default
(as defined in the Agreement), the principal amount repre-
sented' by this Certificate.{and interest accrued thereon)
may be declared due and payable, as provided in the Agree-
ment,.. • ••. . ' . .

As more fully set forth'in Section 5.04.of the
Agreement, the liability of the Owner under the Agreement',
shall not exceed an amount equal to the ""income and. proceeds
from the Trust Equipment", as defined in the Agreement.

. IN .WITNESS WHEREOF,, the Trustee has caused this .;•''.
Certificate to be signed, manually or by facsimile* by^one
of its Vice Presidents and its corporate s.eai'-'ot a : facsimile
thereof to be hereunto-imprinted and to be attested-by-one.
of its Assistant Trust Off icers. by his manual signature. .;

Dated -.as o f : • • . • • - . . . - . • • . . .

- • • • ' ' . . ' • MANUFACTURERS HANOVER TRUST
. ' . ' . " " . ' . • COMPANY, .

• ... • • Trustee,

b y • ' '

Vice President.

ATTEST:

Assistant Trust Officer



WHEREAS it is desired to secure'for the holders
of'the'Trust Certificates the payment of 'the 'principal thereof
with interest thereon, as. hereinafter provided, ;and. ..to evi-
dence the rights ' of .the 'holders "of the Trust .Certificates''
in substantially the. form hereinbefore set :forth; ... .. '''••'.'•' .

- - . NOW, .THEREFORE, in consideration of the -.mutual' .••-.
covenants and promises herein, contained, the parties'thereto
hereby agree as follows:

.ARTICLE ONE

•;•• SECTION 1.01. Definitions^ The following terras-;
(except as otherwise ' expressl"y~provlded or unless ;the context
otherwise' requires ) for . all .purposes of this Agreement shall
have the respective meanings hereafter specif ied: •• '•'•'.' • :

§M±li!lfL§!LJ?§y- shall mean any calendar ..day , -excluding
Saturday, Sunday and legal holidays or days on 'wni.ch banking
institutions are authorized ''by law to be closed in New York,
New 'York. : ' - ' ' ' • ' ' . " ; '

§̂H§l.tY_.9'5l5.M![£e.E£.e- shall mean any occurrence
specified in Section's7. 07. ""hereof to be a Casualty '-Occurrence.

C on s_ent shall mean the Lessee's Consent and Agreement,
dated as of the date hereof, in the form annexed to the Lease
Assignment. . .

.c.PJE.E2£aie_Tr.u§*::, P£fl9® shall mean the office of .
the Trustee" in New"~Y.oF"kY New York, at which the corporate
trust business of the Trustee shall, at the time in question,
be principally administered, which office is, at the date
of execution of this Agreement, located at 40 Wall Street,.
New York, New York lOOis. . '

Cost, when used with respect to Equipment , shall. ;.
mean the Purchase Price as defined in the Manufacturing Agree-
ment covering such Equipment, as evidenced by a Manufacturer's
invoice with respect to such Equipment.

.- shall mean the proceeds frorn..'th:e-
sale of the Trust .CertTf icates deposited with the Trustee
pursuant to Section 2.01.



• ' Eguijpment shall mean- new standard-gauge railroad'
equipment, first put' into', service ho' earlier -than the d^ate ..••'•
of delivery to "and acceptance under the Lease-, but, except
as otherwise provided in the Lease, shall not.include, any .
special devices, racks or assemblies at any time attached.
or. affixed to any such equipment,,'the cost, or .purchase price
of, which- Is not included in the Cost of such:.equipment• and ..
the title to which is in a person other than the Owner,
the Lessee or-the. Trustee-. . ••'•'. • • . .. ; '

• . . .. . • By en to f De fault' 'shall' mean any event--specif i.ed'""
in Section. G.MTiereof"to" be an Event of Default'. - ' ;:, ': ,

The Fair; Value of any unit of Trust Equipment .'.-..-
on any date shall'be deemed-to be an amount computed by
multiplying the unpaid principal amount of the Trust Certifi-
cates 'outstanding .on'such-.date' (after giving effect'.to" any". .
payment in respect thereof on such date pursuant to Sec-
tion 5.04 hereof) by a fraction of which the numerator shall,,
be. the,Cost of such unit and the denominator .shall be the' ;"-;" •
Cost of all units {including such unit) subject to'the .trust.;
o n such date. . . - - . - - ' . - ' ' • - . , ; . .

... . ;" !' The term holder, when used'with respect to Trust '
Certificates., shall mean .the' registered' owner '.of. a '".Trust' "'.
Certificate.- '•' • ' ' ' • . • .- ^ ' ^ ""-. :- -

•Lease shall mean the Lease, of Equipment..dated, as of
of January T7~T975, 'between the Owner and the'. Lessee','; amended.'.
so.as,to be substantially in the form of Exhibit. A hereto.,. as
the same may be further supplemented or amended as contemplated
hereby or thereby. - '

Lease^Assignment sha'l 1 mean the Assignment of 'Lease
and Agreement dated as of the date hereof, between the Owner
and the Trustee, substantially in the form of Exhibit B -hereto.

Manufacturer shall.mean Pullman .Incorporated (Pullman-
Standard division} . ' . / • ' ' . : • ' . • "

Manufactur ing Agreement shall mean a Manufacturing
Agreement 31 ted""'as"of January 17" 1975, between, the. 'Lessee, .and,
the Manufacturer, as-the., same .may be supplemented or amended .
as contemplated hereby or thereby.- : . • '. ' " . • ' ' . /

Of ficer | s Cer t i f icate shall mean a -certificate • . .'
signed.'by tKe'Preslole'nt, a Vice President, the Secretary, . .
the Treasurer, an Assistant Treasurer or an. .Author i zed



Officer of ; the Owner or the Lessee, as the case may be . .

'••• 22i5i2H_£f ̂2Hlisel shall mean an opinion of counsel
(who .may 'be counsel'~to the"~0wner'; or the Leis.ee) satisfactory .''
to 'the '-Trustee.' ' : •' '• ''''-. ' •' ."' ' '; •'•"• '• ''•'' V.'"" '

- . . . . _ : . ' in the .case of any Trust Certificate,
shall "mean . the", interest rate specified therein plus ''1%. -.per'
annum. ; • • • ' • ;. • •' • ''•''. .'•••'• • ' •.

' ' • The term £e£Sjq>n -.shall mean any . individual, corpora-
tion, -partnership., • joint - venture', association, joint-stock
company, trust, unincorporated organization or government
or any agency or political subdivision thereof.'

. . _ . . . shall mean t h e Purchase- Agreement
dated as of the date hereof among the Lessee,: the Owner' .'•-.'•'•'
and the parties named in Annex I thereto. . " ' .

. • , Request- shall mean a written request for the 'action
therein specif led signed on behalf of the Owner or the -Lessee
by the President, any Vice President, the .Treasurer , 'an Assistant
Treasurer or an Authorized Officer of the ::0wner or -the -Lessee ,
as ' the '.'case may be, and- delivered 'to the Trustee. ••''.' : •

einent shall mean .the .Trust Agreement
dated as .of January I, 1975, between the Owner -and the ''Bene
ficiary .' . •• - " . - . .' • '• :..'-'

_ . . . shall mean the Equipment 'Trust
Certificates' Issued hereunder.

. _ . . . . shall mean all Equipment .at the
time subject to the • termi of this Agreement. .

Trustee shall mean Manufacturers Hanover Trust
Company, a corporation duly organized and existing under
the laws of the- S.tate of New York, and any successor .as

. trustee hereunder . -•• - - -

All references . herein to .Articles., Sections and ! ;
other subdivisions refer to the corresponding Articles,-, .
Sections and other subdivisions of this Agreement? and the
words hejcein, her_eof, hereby, her_eto, he£eunder_ and words
of similar import refer to~this Agreement as a whole and
not to any particular Article, Section or subdivision hereof



ARTICLE -.two . - . .'.'• -.

Isuance 'Theeof .

;.,, ..SECTION 2.01. . •ts'suance_of_Trust.: Certificates..'
The proceeds of the sale of HE he "Trust Cer'tTf icates shall, . .
forthwith upon the issuance thereof, be deposited -with the
Trustee as provided in the Purchase Agreement. Simul.ta^-
neously, the Trustee shall issue and deliver, ,in 'accordance
with the Purchase Agreement or in accordance with a;. Request
of the Owner,. Trust" Certificates substantially in the form .
set. .forth, herein in. the aggregate principal amount so sold.

..The aggregate principal, amount of- Trust Certificates
which shall be executed and delivered by the. Trustee., he.reunder
and. .shall be outstanding, at "any time shall not. exceed the
Total Authorized -Issue stated in the form of Trust Certificate.

• ' . . . SECTION 2.02. Interests iRte.resented_bx_Trust . - • • - .
C er t if icates 'l^nterest^ ̂  MatUr ityT "'Each of the Trust' Certifi-
cates. shall represent -an . interest- iri the principal amount. . -
therein' specified' in -the trust created hereunder. .Each-.
Trust Certificate; shall bear .interest on the unpaid principal
amount thereof at the rate per annum set forth in the form
of Trust Certificate contained herein' payable .semiannually
on May 1 and November 1 in each year, commencing November 1,
1975, with interest payable on any overdue principal and . . ; -. •
interest .at the .'Penalty Rate, to the extent that it shall :

be legally enforceable, interest on the Trust Certificates .
shall be calculated on. the basis of a 360-day year of twelve
30-day months.

Subject to the provisions of Article Three. hereof
respecting prepayment of Trust Certificates-, the aggregate
principal amount of the Trust Certificates shall be payable
in semiannual instalments on each May 1 and November 1
commencing November 1, 1975, to and including May 1 , 1990.,
calculated so that the aggregate of principal and interest .
payments payable on each such date shall be substantially
equal and such instalments of principal shall completely
amortize the principal amount of the Trust Certificates. \
The Trustee shall furnish each holder of Trust Certificates
an amortization schedule setting forth the respective^ amounts
of principal and interest payable on each such date.

The principal of and interest on the Trust Certifi-
cates shall be" payable at the Corporate Trust Office in such .



•lO-

co in or currency of" the United States'of .America as ..at the
time ;o'f'payment shall '.be .legal \terider for the. payment of
public and private debts, but only from and put of rentals
or,other moneys received by"the Trustee and applicable to
such payment under the provisions'hereof. Notwithstanding
the provisions of the preceding sentence ..of this paragraph.,
in the case of payments of principal'and interest'to- be,made
on a Trust Certificate, not then to be ..paid in full,:.upon. :
request and deposit Of an agreement .'(or, if approved by'the
Trustee, a copy of an agreement}.of the holder of such Trust.
Certificate (the. responsibility of such holder to., be satisfac-
tory.to the Trustee) obligating such holder, prior.'to any '.;
transfer ' or other disposition thereof, to .surrender the same,
to the Trustee for a new Trust Certificate for.the unpaid.
principal amount represented thereby on the date-of such-sur-
render",' the Trustee will, subject'to .timely, receipt of the.
necessary funds, mail /its check, ' or. on ten days', prior request
of the holder, wire by 11:00 a.m., New York time, funds immedi-
ately available to such holder on such,date, to such holder
at his address'shown qn the'registry books maintained .by the..
Trustee :or at such other address as may be directed- in. writ-
ing by such holder without requiring the surrender of such Trust
Certificate; ' g£Ojn.ded, /however, that the deposit of an agr.ee-
ment pursuant to this paragraph'shall not -,be required 'of
any original purchaser of Trust Certificates. :

• SECTION 2.03. Form,^gxg!cution_and-_Ch§ragteristj.gs
of;_ TrustL.Cer t i f icates. • ' ~ ' : ~" ~~~~' """"'", •• " •

(a) The Trust Certificates shall be. i'n substan-
tially t h e form hereinbefore s e t forth. . • • • • • • .

(b) The Trust Certificates shall be signed in •
the name and .on behalf of the Trustee by the. manual or fac~.
simile signature of one of its Vice Presidents or one of
its Assistant Vice Presidents and its corporate seal or
a facsimile thereof shall'be affixed or imprinted thereon
and attested by the manual signature of its Secretary1 or
one of Its Assistant Secretaries or one of its Assistant . .
Trust -Officers. In case any officer of the Trustee, .whose
signature, whether facsimile or not* shall appear on any
Trust Certificate shall cease to be such officer of the .
Trustee before such Trust Certificate shall have, been issued
and delivered by the. Trustee or shall not have been acting
in such capacity on the date of such Trust Certificate,
such Trust Certificate shall be adopted by 'the Trustee and
be issued and delivered as though such person had at all
times been such officer of the.Trustee. . - " ':
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"' '(c) The Trust Certificates (i) shall be regis-'
tered, as to both principal and .interest,'iri the;. names ' ' " ' -
of ..the holders; (ii) shall 'be registrable as to transfer
in whole or in part upon, presentation 'and' surrender "thereof
for registration of transfer at the Corporate 'Trust Office,,
accompanied by appropriate instruments of assignment and •
transfer, duly. executed by the'holder of the surrendered •,'
Trust Certificate.or Certificates or by duly.authorized
attorney, in form satisfactory to\the Trustee; "(lii)'.shall. .
be dated as of the ..date of issue, or if issued in'exchange
for or upon the transfer of another' Trust Certificate or .
Certificates bearing'unpaid interest from 'an ear'lie'r 'date, .
dated as of such earlier date? (iv) shall entitle, the holders
to interest from the date thereof; and (v) shall be exchange-
able at the Corporate Trust Office for an equal aggregate
principal amount of Trust Certificates of like" tenor.

(d) Anything contained herein.to the-contrary
notwithstanding, prior to due presentment for registration
of transfer, the parties hereto may deem and treat .the 'holder
of any Trust .Certificate as the absolute owner of such Trust
Certificate for all purposes and shall not be affecte'd. by
any notice to the contrary..' . .'''•" ''•'

. . .' (e) .The Trustee'shall cause to 'be kept at'-the- .
Corporate Trust Office books.for the registration of the
Trust Certificates and the registration of'transfers .of -'
the Trust Certificates'and upon presentation'of"any Trust
Certificate for -such purpose"* the "Trustee'shall register .
any transfer-as here'inabove provided, under such reasonable
regulations as it may prescribe and subject to the ..provisions
.of subparagraph (h) of this Section 2.03.

(f) No service charge shall be made .for any regis-
tration of transfer or exchange of Trust Certificates,, but
the Trustee shall require the 'payment of a sum .sufficient
to cover any tax or other governmental charge that may be
imposed in connection with any such transfer or exchange.

(g) Each Trust Certificate delivered pursuant
to any provision of this Agreement in exchange or substitution
for, or upon the registration of transfer of the whole or
any part, as. the case may be, of one or more other Trust ,
Certificates, shall be issued in principal amount equal
to the unpaid principal amount or amounts of such One or
more other Trust Certificates, shall carry all the rights
to interest accrued and unpaid and to accrue, which were
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carried by the whp.1V or such/part, as, the case'may be,-.'..pf"- , ' •• '
such One or more other Trust 'Certificates, .' and/ hotwith-.; ". :' ':

standing anything, contained in this .Agreement, .Such;Trust-•
Certificate shall'be so 'dated that neither gain nor loss
in interest shall result from such exchange, substitution
or transfer . ' • / ' • ' ' ''• ' .. ' • '• ' ; ' ' . • '--;- - . • . - ; " • • '

'.'..' ' •' (h) The Trustee shall not be required (i) to .':
register.'the transfer;of or exchange''any Trust'Certificate.. ••'
for.a period of ten Business Days next preceding/any interest
payment .date, (ii)'to issue;'register' the-'transfer':of''"'•'' •'
or.exchange any Trust Certificate during a .period,' beginning
at the'^opening 'of. business 15 days before any selection
of' Trust .Certificates' to' be. prepaid and ending at-the .close
of business, on'the day! of the mailing of the relevant ;notice
of prepayment, (iii) to!register the transfer of 'or exchange
any Trust Certificate so selected for prepayment in'whole...'
or;in part until after 'the date fixed for' prepayment .or (iv) . .
to register any transfer of Trust Certificates unless 'the/
Trustee • has:• receivedI' approval of the ..Lessee or "the 'Trustee is
satisfied that such transfer'is exempt from the, registration
requirements of the Securities , Act of 1933, ;as''amended..-"

/ . ;.;.-. SECTION 2.04 .; ' Replacement J>|^MutiJLatgdj^Def aced^' -.
t2 §i jL_Mi°I® D._ °I_5 e.511'2 xk^ ~.Z ?;y ̂ $ _? ill: i I ii §1§ si"" ~ ̂ n ^ ̂ ̂ ®'" ̂  n'V
Trust Certificate "shall become""mutiia"ted~or""defaced or be
lost, stolen or destroyed, then on :the^ terms herein :-set-
forth, .and not otherwise, the Trustee shall execute and . •.
deliver a new Trust'Certificate of like tenor and date as .'
the mutilated, defaced, lost, stolen or destroyed Trust
Certificate, in exchange and substitution for, and upon
cancelation of, the mutilated .or defaced Trust Certificate, .'
or in lieu .of and: in substitution for the same if lost,
stolen or destroyed. The applicant for a new Trust Certifi- .
cate shall furnish to the Trustee evidence to its satisfaction
of the.loss,.theft.or destruction of such Trust Certificate
alleged to have been lost, stolen or destroyed, and of
the ownership and authenticity of.such mutilated, defaced,
lost,.stolen.or destroyed Trust Certificate, and/shall furnish.
such security or indemnity as may be required by the Trustee—-
(except in the case of original holders of Trust Certifi-
cates ),. and. shall pay all expenses and charges .of such
-exchange or substitution.. All Trust Certificates shall •
be issued, held and Owned upon the express condition that
the foregoing provisions are exclusive in respect of the
replacement of mutilated, defaced, lost,-stolen O'r, destroyed
Trust Certificates and shall preclude any and all other rights
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and remedies, any law or statute now existing or hereafter -
enacted io the contrary'notwithstanding. '•." ' .. •-.-'.'; .-

• .. .:.. SECTION 2.05'.';. Legal Holidays. If the date/'"fixed ..
for payment of principal • of 6F''̂ n-.tere.st"~on "any'.Trust -Certifi-
cates is not a Business Day, then-'(notwithstanding-any other
provision .'of'-'this Agreement or the.Trust Certificates.) -such/,
payment heed not be made,:on such date but may be made on; . .
the .next succeeding Business Day with the same force and
effect, as if made on the nominal, pa.y'ment'date and 'no. interest
shall be, paid on such next- succeeding Business Day for the
period from and after such.nominal payment date'.

. . .ARTICLE THREE . ' '

• Prepayment of Trust gerti^icates '•;.•. - : .•-.,'.'

- ' SECTION ;3 .01 . ".Right 'of Prepayment'. -The Trust '.-.
Certificates are. required to be prepaid pursuant • to Section
5.07 'hereof in part on. any May. 1 or November 1-^ through" the.

• application of/moneys paid to the Trustee at 100%- of -the ..
principal amount thereof to be prepaid,, together with.. 'accrued.
interest to the date fixed 'for prepayment. • Except /as ;pr,o-? -'.
vided .in this Article. Three , and. Article Six hereof, Trust ;.
Certificated may not' be prepaid prior to the maturity ..thereof,

... SECTION 3.02.'' Select ion of. T£;u§t ,. Cert i f:icates- '' '
for . P r epaYrnent ,•• _ Not i c'e ' ;o'f u Pr e'paymen t . . :" ' ... "~ . • • : . -

(a) On or before the .tenth day next preceding ' .
a date on which Trust Certif icates- are to be .prepaid ...pursuant
to Section 3. 01 hereof, the Trustee shall select -for: prepay-
ment , subject to the provisions of the next succeeding sen-
tence, a principal amount of Trust Certificates so as to
exhaust any amount in cash to be paid to it pursuant, to
-Section 5.07 hereof.- The Trustee shall select -for pre-.
payment on each prepayment date .a. principal amount of Trust
Certificates registered in the name of each holder which
bears the same' ratio to "the aggregate principal amount of
Trust Certificates to be prepaid oh .such prepayment date
as (y) the aggregate principal amount of Trust Certificates
registered in the name of such holder on a date selected
by the Trustee not more than 15 days prior to the select-ion
by the Trustee of Trust • Certif icates for prepayment on. such
prepayment date bears to (z) the aggregate principal amount
of Trust Certificates outstanding on such date.
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,(b) The Trustee:-shallvsend^a-notice'of. prepayment
by first, class mail,, postage' prepaid, .at least :te'n'•••day's • : :'••'•'•'' •.'
prior to each prepayment'date,to the holders-of; Trust •Cer.tif-
ica'tes'-to be prepaid in whole or in part,. at;.their, 'last •"'..-
addresses as they shall .appear upon 'the registry.';'books.''. ;
Failure . to give such notice, or any'defect therein., .as to.'
any Trust. Certificate, shall not affect the validity-' of -the' '
proceedings for the,prepayment of .any other Trust Certificate.
Any notice which . is mailed in the. manner herein, provided ;.
shall be conclusively, presumed to have been duly given,; •'. ;

whether or not, the .holder recelves-.-the, notice. '• ,:: ' . :

. (cj The notice of ..prepayment; to 'each holder., shall
(i) specify the date for prepayment, (ii) state'that, prepay-
ment of "the principal amount'of the Trust Certificate's or
portions thereof to. be prepaid will be made by the Trustee
only from and out of moneys paid to the Trustee by the.Owner '
or' the Lessee and applicable thereto and,, unless.-such prepay-.'-
ment is tp'be made pursuant to the second sentence o.f'the
third paragraph o.f Section 2.02 hereof, that .such .prepayment
will be'made' at the Corporate Trust Office, upon presentation
and surrender of Trust Certificates so to'be prepaid, :(iii')
state'.the aggregate principal amount of Trust 'Certificates
•to be prepaid in whole or in part and . the distinctive .numbers
of the Trust Certificates of such holder to . be.-'prepaid -and,,
in the case"of any such Trust'.Certificates to be prepaid in
part, the principal'-amount thereof to be so prepaid, and- .
(iv)'state that from and .after .'such prepayment date, interest :
on such Trust Certificates or on the portions thereof to '-' .
be prepaid will cease to accrue. The holders of Trust Certi-
ficates prepaid in part may, 'at their option and,upon sur-
render thereof, receive new Trust Certificates'for the prin-
cipal amounts remaining unpaid without charge to such holders,

SECTION 3.03. P§Y!i?.Q.fe_2f Trust_Cert if icates Selec-
,..__J?5.§..Ea.Z!!leJ!l£±. Notice oF'prepaymint having been~glveh~
as above provided, the Trust Certificates or portions thereof
to be prepaid shall, become due and payable on such prepayment
date and. from and after s.uch prepayment date interest on
such Trust Certificates or portions thereof shall 'cease
to accrue, and there having been -deposited with the Trustee
on or .before the prepayment date, specif ied in the- notice .
of prepayment, an amount in cash equal to the .aggregate
principal amount of all the Trust Certificates or portions
thereof then to-be prepaid and accrued interest, such Trust ••.
Certificates or portions thereof shall rib- longer be deemed
to be outstanding hereunder and shall cease to be entitled
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to the benefits of., this Agreement'except to'receive'payment
from the moneys reserved therefor . in the..hands, of the Trustee .
The Trustee .shall'hold the prepayment moneys :in,trust for
the holders, of the Trust. Certificates or portions -.-the'teof
tp.be/prepaid and. (subject to the provisions df.the second. '•
sentence of the third paragraph of Section^ 2.02 hereof) /'.'• .-.-.•.
shall .pay the. same to•. Such : holders : respectively upon'presenta-
tion and'surrender of 'such Trust Certificates.'' ' '.'-';•',':/-:" ' ' ' •

. 'Except'as provided in'Sections 2.02 and: 3 * 02'hereof ,'
all Trust. Certificates prepaid under this Article Three
shall be canceled by the Trustee and no Trust Certificates
shall be .issued here'under, in place thereof. . . ' .; ..- .

ARTICLE FOUR . . . " '. .

~ ' " ~ -.—.-.-.-—-,

, . . V SECTION ; 4.01. ^ ^ ^
The Owner shall cause to be" ioldT assigned"and . ttans'fet'r.ed
to the ..Trustee, " as trustee for the holders of the Trust
Certificates, and as security for the payment .-thereof.,, the
Equipment described arid set forth in. Schedule,.. A hereto,,
Such Equipment has been or will be delivered .-to the '.Lessee,
.which, is .hereby designated by the Trustee as its a^ent to '
receive such delivery, and an Officer's Certificate- as to
such delivery shall be conclusive evidence' of such delivery.

In the event that it may be deemed necessary or
desirable to include in the trust created hereby other
Equipment in lieu of any of the Equipment specifically
described in Schedule A hereto prior to the delivery of such
Equipment .described, in Schedule A to the Lessee., the Owner-. . -
may, in its discretion, cause such other Equipment' to be: sold,
assigned and transferred to the Trustee, to be .substituted
under such trust. In the event of any such .substitution,
..the/Owner and the, Trustee shall execute .an agreement .supple-
mental hereto providing for the Inclusion of such Equipment .
in this Agreement. :

Any units of Equipment hot settled for pursuant
to this Article Four on or before May 1, 1975 (herein
called the Cut-Off Date), shall be excluded from this Agree-
ment and not included in the term Trust Equipment . .•',.',•'•',"
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• ' . - . - . " • ' I n the event'of any such exclusion or substitution,'.'
the Owner/and the'Trustee shall execute" an .agreement \ supple-"
mental hereto limiting, this .Agreement to .the"Trust •Equipment-,'
theretofore, accepted and settled for. hereunder ,:and/ in •"'
the -case of units of Equipment"'delivered'but not so settled ;
for, the Trustee shall execute a bill or .bills of sale, .(with-
out warranties) .for such units to the original, owner or .,
owners, thereof (or to such party as such owner or owners
may designate) and the Trustee-shall execute for record''in. -
public offices, at the expense of the'. -Owner , such 'instrument •'
or instruments in.writing as reasonably shall be. requested
by such party in 'order to make clear upon public/records ;/'.
such party's full title 'to such Trust "Equipment under''the
laws.o'f .any-"jurisdiction. ; '.- ' • :' ' • .-•;'.''-'• ';'.'•• . . - ,

;;• SECTION 4.02, ' Payment_of_Degosited_Cash.;. :":0n '. '"• -.
any Closing Date (as def ined"~in -the~ManufacturIng • Agreement')',
the Trustee shall > subject 'to the provisions of Sections ',
4.03 and 4.04 hereof,, pay'upon Request of "the Owner to" the
Manufacturer'of the Equipment transferred to the -Trustee • /.
by the Owner out of Deposited Cash an amount specif ied 'in
such .Request not exceeding "'75-.'99% 'of--the -aggregate 'Gost-:/ ~:
of such.-Equipment; E£.ovjLded, ho'wever, that no Event:;-:.of''.':•;'-;.
Default^ 'or any event .which, 'with' notice and/or 'lapse '.of ••'
time,"-could result'in an Event of Default, has'occurred'-/ ' ' • •
hereurider or under the Lease'. . ..'•-,' • ' • •• ";/. .' .- :

SECTION 4.03.' £a^ment_Qf -Defic'ien'c^_. ' .The-'.Owner .
covenants that, contemporaneously wTth . any~payment by ..the'-,. .' /
Trustee pursuant to Section 4.02 hereof with respect to any. •
Equipment transferred to the Trustee by the Owner, but subject
to the provisions of Section 4.04 hereof, it will'pay .to .
the Manufacturer of such Equipment that portion of the Cost
of such Equipment not paid out of Deposited Cash as provided
for in Section 4.02 hereof. Unless the Owner shall .otherwise
agree, the total Cost of such equipment shall not exceed
$5,000,000 and the portion of such Cost paid by the Owner; ...
shall not exceed 24.01% thereof.

SECTION 4.04. Sug£or_t_ing_.^Pagers_._ The Trustee-/
shall not pay out any -Deposited Ca"sh~pursuant to Section-.. -
4.02 hereof with respect to any.Equipment unless and until
it- shall, have received, in respect of such Equipment:,. ..

- (a) an Officer's Certificate of the-Lessee stating/
that (i) the Equipment described and specified therein
by'number or numbers has been delivered on the date ' -''
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or -dates/-set forth', therein and'has been-marked in''accor-
dance with .the provisions of Section 5.06- hereof, (ii)
such- Equipment is Equipment as herein 'defined; (iii)
such .Equipment was first'put into service no earl i.er
than the-date o'f delivery, to and acceptance .by the • '
Lessee, as agent for the Owner., (iv) the Cost of ^such
Equipment'is an amount therein specified, as evidenced. ;
by an invoice'-or invoices of the Manufacturer thereof, '
which- invoices shall-specify'all-special- devices',, racks-'
or '-'assemblies; -the cost of 'which, is included in the;'- ' .• . . ••
Cost, and (v) ho Event of: Default or any .event'which,- '"
with . notice-" and/or 'lapse of time, could result -in an
Event of "Default, has occurred hereunder or under -'the .
Lease; ','':'•' " : ' ' - ' '• ' '. ' -''. '' v-\ '•

(b) evidence of payment of the amount to be paid
to the Manufacturer" pursuant to -Section 4V03'hereof . •-• '.
unless such payment, is made, by the Trustee with funds
furnished to-.it'for that purpose "by-the Owner; . " ; . , - . - • • - . ' •

- ' •; (c) a bill 'or 'bills of sale from the- Manufacturer .' .
t tan-si err ing 'and ass igning : secur ity : t i-tle ;-to:

 ;:th"e. •'•Equip-' -;
ment to the' 'Trustee j" warranting to', the Trustee ,-:-;the.-''":'- "" '-'••'
Owner' and the .Lessee'that at'the time of 'd'e'.li've'ry .o:f ••..
such.Equipment to ;the' Lessee. as:ageh't. for--:the -Owne'r''.,-•:• . -
the Manufacturer 'had legal title to the Equipment:-;'.'..::'-'- -
described therein cind good and lawful right to sell
such. Equipment and that title to such Equipment, ;was,
at the time of such delivery, free from all claims,
liens, security interests and other encumbrances of '.-'• -
any nature except as created by a Manufacturing Agree-
ment and this Agreement -and except-for the rights of
the Lessee under the Lease; .- ,

(d) an opinion of counsel.-.for the Manufacturer
of such Equipment addressed to the Trustee and the
Owner to the effect that (i) such Manufacturer is a
duly organized .and existing corporation in. good standing
under the laws of the state of its incorporation, (ii) -
the Manufacturing Agreement has been duly ...author ized,
executed and delivered by such Manufacturer and, assuming
the due authorization, execution and delivery by the
Lessee, is a legal and valid instrument bind ing :upon
and enforceable against such Manufacturer in accordance
with its terms/ (iii) the units of such Equipment;
at the time-of delivery thereof, were free of all .claims,

liens, security interests and other encumbrances of



any .nature- except >s created 'by such ,Manu.facl:'u?''in'6;' ;•''..\.
Agreement'or the Lease'and (iv) such bill ;or' bills.;, ':'.' '.'••
of sale have been, duly authorized, executed.and.delivered
by "such .Manufacturer and'are valicT.and /effectii/e';"to ';'• ' '• •
transfer : security '-title", '"free of-'all "claims, "liens, '•'.',
security, interests or;;other 'encumbrances . of " any... nat.ure •.•
•of..'or .arising :frofn,. through -or under such Manufacturer,'. •
to.'such'Equipment to.'the Trustee?' . . . ' ' ' : • " ' : /

(e) a bill .'or bills of. sale "faronr;the Owner consent-'
ing to such bill or', bills: of" sale 'from ' the "Manufacturer. •.
and confirming to :t.he."Trustee .'that se'cur it'y.':title to'','/
such 'equipment is vested in-'the 'Trustee .and warranting. ,- '
to., the 'Trustee ..that 'such- security ' t-i-tle ' is f r.ee. .f.rd.m :'' ''
all claims, liens, security interests a'ncl .'othe'r"-e.nc,um- :
brahces of any nature except as created by this Agreement
and except for .the rights of .the'. Lessee under the '.Lease.;

(f) ah Opinion of 'Counsel for the.; Owner 'addressed
to'the Trustee and the. Qwnet to the';.'.ef feet .that;'::'(i),,the .
bill'-'or' bills .'of sale from the Owner' are 'valid;'and'.'„•
effective, either alone or in connection with 'any
other instrument refer red''to in and ..accompany ih'g'/such •'
opinion, to vest irt the Trustee'security ,title;;to";such .
Equipment 'free from all claims,"-, liens,''security'inter- .
ests and other: encumbrances, resulting from -any.'action
by the Owner , other .th'an as provided .'in'sufbpar'ag,raph;- .
(e) "above and (ii) the' Lease, Lease Assignment 'and any
supplements thereto have, been'duly authorize.d,-'executed
and delivered by the Owner and, assuming due authoriza-
tion, execution and.delivery thereof by the other'par-
ties thereto, constitute legal, valid and.binding agree-
ments, enforceable against the Owner in accordance with
their terms;' . . . ' • : .

(g) an Opinion of Counsel for the Lessee addressed
to the Trustee and the Owner to'the effect that '(i) the
Lease., Participation Agreement, Manufacturing. Agreement,
any .s-.upplements thereto and assignments thereof, and , '
Consent -have been duly authorized, .executed and'deliv-'• .
ered by the Lessee..and, assuming the due .authorization,"•
execution and .delivery thereof by the. other parties,,
thereto, constitute valid, legal and binding agreements,
enforceable in accordance with their terms and (ii) the
Lease, the Lease Assignment, this Agreement'and; any, .
supplements hereto and thereto have been duly filed
and recorded with the Interstate Commerce Commissioh
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pursuant'to .Section 2,0c 'of the..Interstate Commerce Act,-
and such filing .and .recordation will'protect the Trustee's
title and.'interest'in and to such, Equipment and.vsuch ' "
Lease and no other filing, recording or-..deposit ' {.or
giving of notice) .with any. Federal y state .or local "., .-• ,.

.' .'government or agency or •Instrumentality "thereof 'is . : .
• : .necessary to'.protect the title"'-and • interests" of 'the

Trustee in arid to such'Equipment and the: Lease-.in-the . •
. ' 'United States- of America;; " • :' ' •; • ; .•;"". ".•'.--••••,..' .-• • .

.','. '. (h) 'in the -case:..of any Trust Equipment not-.spec if-''
.. '. ically described in Annex A hereto, an Opinibh of. Counsel

addressed to the Trustee that a proper' supplement he.reto
in respect of such Trust Equipment has been duly .executed-
by the Trustee and the .Owner, that a proper supplement
to the Lease, in respect of such Trust Equipment has;:been •'
duly executed by the Owner and -the Lessee "jand•• that :each .
.of such supplements has been duly filed and recorded -in • •
accordance with 'Section 7.03 hereof?' and ; , - - : " '' ..',"''

... • :. (i) such other documents as -the 'Tru'stee, may: ;r.eason-
. ably request.-' - "• • : '''.;' " ' • , ;;•--.' -:'..

: ;•• "' - Counsel may qualify•'; any -op in ion .spe'eif i ed;;:;,above"-to :.-
the effect that any agreement,-is 'enforceable" .".against .the ••• •- ,
parties : thereto in accordance with .its terms'.by a "general
reference'- to limitations as to enf o'rc.eabilrty-. imposed, by". -,- ;
bankruptcy,, insolvency, reorganization, moratorium or '.other'- ••
similar laws affecting the'enforcement of creditors'1 rights
generally. • ' • • . • . . - • '

ARTICLE FIVE

SECTION 5.01. Lease _. of _Tr_ust_:Eguigment_._ -^. The . '..
Trustee does hereby let. and Ieaie7 as herein provided', all,
the unit's of Trust Equipment ' transfer red to the Trustee by
the Ow.ner to the Owner ,:, for a term ending on . May 1, 1990.

. " SECTION . 5 . -02.. ' • . _ ^
In the event that the Owner -shallT ,as^pf;oyIded~Tn"rSection
4.01 hereof, cause to be transferred to the Trustee other
Equipment in substitution for any of the Equipment herein
specifically described, such other Equipment shall be included
as parit -of the Trust Equipment by supplement: hereto to be .
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executed, by the"Trustee.and .the Owner and shall be sjubject
to' all..the terms.and conditions hereof in"all respects'as "'
though, it'had .been'part of' the.vTrust Equipment herein specif-
ically described. .-. . '•'.;. '.'.'.."'

.... '''' . SECTION 5.03. :'' Equ ipment. Automatically 'subjected. . -.
As^'and .when any -Equipment.--shall, from' time, to time.'be .accepted
under a. Manufacturing Agreement, 'the same, shall'be deemed,
accepted .her eunder .immediately upon execution and delivery , . •
hereof, and i,shall' at that time'', ,'i£S_o facto arid without, further'"
instrument or .lease, transfer or•' acceptance -except as/ ' •' ... .'•
expressly provided herein/ 'pass under and become'.subject..
to all the terms and provisions hereof.

SECTION 5.04. Renta 1.'.Payments.'. The Owner.•'hereby'.
accepts, the lease .of the. units of Trust Equipment'.transferred"
by the'Owner to ..the Trustee hereunder and-covenants 'and ̂ agrees
to accept delivery and possession hereunder of such Trust
Equipment as hereinbefore provided;- and 'the1'Owner covenants. •
and agrees to pay to the Trustee (or, in the case of taxes,
to the proper taxing authority), in such coin or 'currency
of the United States of America as at the time'-of payment .'
shall be "'legal tender for .the payment of. public and private
debts, .'amounts' -(herein' called.''"rent" or "rental's") which- ,. .
shall ,be ''.sufficient .'to,'pay ' and discharge the' following.: items ,
when and- as the same shall'become due and payable:. :; :.', '. . . .

(a) from time to .time upon demand o.f the Trustee.
(1) the necessary and reasonable expenses of the. -trust
hereby created', including compensation and expenses
provided for herein;. . ' . • • . . . - '•

(b) from. time.to time upon demand' of the Trustee .
any and all taxes, assessments and'governmental .charges

. upon or on account of the income or property of the. :
trust, or upon or on account of this Agreement, which
the Trustee as such may be required to pay;

(c)(i) the amount of the interest payable on. the
Trust Certificates', ̂  when and. as the same shall, become
payable,.and (ii) interest .at the Penalty Rate ,'frotn .' ..
the due date, upon the amount of. any instalments, o f - . - ". •'-.
rental payable .under this subparagraph (c} and the .
following subparagraph (d) which shall .not be paid ;
when due, to the extent legally enforceable; and ;
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(d) the instalments of principal of ; the Trust. •:.,
Certificates, when and as the same shall 'become 'payable ,
whether, upon the, stated date of .: maturity thereof or-.,. .
otherwise under . the provisions .thereof 'or of this 'Agree-
ment . ' " . ' ' ' : . - ' • • • • • ' ' - . - . - • " • •

: - .' Nothing contained .herein or in the .Trust •Certifi-
cates -shall : be -deemed to :imp6se 'oh "the- Trustee or 6h;the...v
Owner (except as provided in . paragraph (b) above) '-ally, ̂obli-
gation to pay to the holder of any .Trust -Certificate any .-'.;'
tax, ' assessment or governmental charge -required 'by "any.' .present
or ".future ;law of the United, States of America .or o£'-;'-.a'hy- State,
county, .municipality or other taxing authority thereof to
be paid by or in behalf of , or withheld .from the -amount 'pay-
able . t.o, ; the holder of • any. Trust Certificate ; The -Owner ';. . .
shall not ; be required -to pay any tax, 'assessment 'Or 'govern- ''.;'••'
mental charge, pursuant to 'paragraph (b) above so long as • .'
it or the 'Lessee shall in' good faith and by appropriate. legal
proceedings contest the validity thereof; E£ov.ided , '.howeve£,
that in' the .judgment of the Trustee, '.and as. set~forth .In_ an • •
Opinion of Counsel 'which shall have been furnished -.to the '
Trustee by the. 'Owner or the . Lessee, 'the rights '-.or interests .
of . the Trustee, and of the holders of the Trust Certificate's' -
will "not o'be materially endangered thereby. •'". :; . .

. , - . ^ . • • - .:

_ _ - _ . - . .I.aDl^§2£e-li^Iy _.̂&.i.-.'?I.y Ilf-S '
on ^^ beh.alf~o?_itsel_f .Jand^fhe ...... HoIHeri_ of a the ..... Trust Certlf icates'

.!! î Z2snk£_I0JLl.̂ iI_2§25§!l.tiri
§ y i.2* 'ja i I ̂ il II A.9 £s§i§.ii til .9 ii IE .

. _ . . _ . ™ . ™ . . , . - . . . . _ . . . . . . _ , _ .
income a.nd_gro^eedSi_F£pm_t^emTrust EgyiEment . As used -herein
the"~term "'income and proceeds~f rotn^the . Trust "Equipment" shall
mean (i) if an Event of Default shall have occurred and while
it shall be continuing so much of the following amounts as
are indefeasibly received by the Owner (or any assignee of
the Owner) at any time. after any Event of Default and during .•
the continuance thereof: (a) all amounts of rental and
amounts in respect of Casualty Occurrences paid for or with
respect to such. Trust -Equipment pursuant to the Lease . and
(b) any and all other payments or proceeds received pursuant
to the Lease or for or with respect to such Trust Equipment
as the result of the sale, lease or other disposition thereof >.
after deducting all costs and expenses of such sale, --.lease
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or other disposition and". (li ) at -any . other /time; only ̂ 'that, ,
portion of the amounts .'referred'', to., in. the foregoing' clauses '
.(a); and (b) or. "othe-r wise.'payable . to', the Owner' pursuant ;to .
such Lease as ar.e-.-indefeasibly received by the 'Owner or.-.; :••.-.
any ..'assignee, of. the Owner and- as. shall equal .'the' rental".'
payments..'Specified in the; first paragraph..of:this Section.
5.04, due and payable-by the Owner on the date such amounts
so received; were' required to.;be paid pursuant .• to the Lease" .:
or.;as shall equal any- other payments', (including , payments .
In'-.'.respect of.Casualty Occurrences); then! due ahd-;payable^'•
under...this Agreement; it -being' un<aerstOdd^ that ••'income'.and,'"
proceeds...from the Trust Equipment" shall'in. ho "event-' include
amounts referred to in the foregoing clauses' (a)" :and: :(b j ...
which', were; received by "the Owner or -any- assignee;bf'' the,.-- '.'.;-,
Owner, prior- to the existence of. such .an Event/of Defauitv.;
which exceeded .the; amounts' required to' make the" 'rental pay'̂ -
ments. specified in-the first', paragraph' of this: Section' 5. 04 •
due and payable by the Owner on the date on which amounts :-\\ .
with'respect thereto-received by the Owner of any'assignee '.
of ' the Owner were required to be paid 'pursuant", to. .the' Lease • '•
or which exceeded any-'other, payments due arid payable; under
this Agreement'., at the time' such .amounts, were payable•'- under
the Lease.. 'The" Trustee' agrees that if it obtains a.:; judgment
against;. the ..Owner for , an amount in excess of the amounts
payable'by the''Owner pursuant- to the, limitations set.-.forth.
in this' paragraph, it will, accordingly*-limit its-, execution
of. such judgment, to ' such amount-and,: it will not' bring.-'Suit- ...
against'the Owner for." any; sums in addition to the amounts ;
payable.'by the Owner' pursuant'to said limitations ."{br''ob'tain .
a judgment, order'or decree against the Owner'for any relief.
other than the payment of money) .except as-may .be required-. .
by, applicable rules of procedure.to enforce, by appropriate
proceedings against the Owner at law or in equity or -other-
wise, :the obligation to make the payments to be. made pursuant
to this Section 5.04 or any other payments or performance,
obligations due to the Trustee under this Agreement against
the Trust Equipment, the Lessee and the Lease (rather than
against the Owner personally). Nothing contained' herein
limiting the liability of the Owner shall derogate..from the. •.
right of the Trustee to proceed against the Trust Equipment-..
or the Lessee as provided for he-rein or in .the. Lease.''or .
the Consent for the--full unpaid principal amount o.f-'the-
Trust Certificates a n d interest thereon. . . . .

SECTION 5.05. Termination^ The conveyance.to
the Trustee of security title~to units of Trust Equipment
by. the Owner pursuant'to this Agreement is solely..;tp secure-"
the performance by the Owner of its obligations under this
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Agreement'and the payment.'of all sums payable/pur.suant.to/; ';':
this'Agreement .('without regard to the provisions, of"'the'/'•.
last "'paragraph of Section 5.04 hereof) and :berief i-c'ial.',owner-.
ship i'n. and to :s,uch units of-'trust. Equipment'.'shall',-be and "
remain ..in 'the Owner subject /to' the performance of all such.',
obligations under this Agreement and.the/payment of'all
such sums". Accordingly, after ;all .payments, due or to •'.\ ;. •
become due hereunder shall have been completed and ; fully.
made to or for the account of the Trustee arid the Owner shall
have performed all its other obligations hereunder (without
regard to the provisions of the-last .paragraph, of ' Section/-'•
5.04 hereof), (a) such payments shall be dee:meeJ:.-.to.; represent
the "discharge in full "of' the T-rus'tee's 'security .'interest'" • - •
in the";Trust Equipment .'at such "time, (b) any ;mpneys .remain- '
ing in the hands of the'. Trustee after providing for •••all'"'•'• ••'•:•'"•
outstanding Trust Certificates and after paying the expenses,
-of the Trustee, including Its', reasonable. compensation-,, -shall •
be paid to the Owner, (c) full title to the Trust Equipmerit
shall 'vest in the Owner" and (d) the' .Trustee shall "execute" ..
for record in public offices such instrument or instruments
in writing .as reasonably shall be requested .by the Owner - •
in order to make clear "upon public records the Owner's full
title to 'such units of the Trust Equipment under.the laws
of- -any'"jurisdiction-;- E£OVlded, however_,' that! until..•that ':' ''"• '.
time security title to. the Trust" Equipment, shall' be .and . •
remain'in the Trustee, notwithstanding the" possession "-and1 '.'
use thereof ..by the Owner pursuant to" the terms .of this ''Agree-
ment. . • ; '' ' - ' ' ' ;' '• • ' '• • ' ' ' . ' • ' . ' ' " • • , ' . - ' " : "

. .'SECTION '5.06.' Maitl^nsL_of_Trust_.Eguigine'nt_1--; The '-
Owner.agrees -that it will cause each unlt"~6f the Trust Equip-
ment to be kept plainly, distinctly, permanently .and- conspicu-
ously ma-rked on each side of such unit, in letters not less
than one inch in height, the following words:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT, . .
SECTION 20c"

or other, appropriate words designated by the Trustee,, with
appropriate changes thereof and additions, thereto as .from -
time to time may be required by'law or reasonably, requested
in. order to protect the security title of .the Trustee-, to •
such unit and the rights of the Trustee under this Agreement.

The Owner will not place or permit any unit of
the Trust Equipment to be placed in operation or exercise
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any. control, or dominion', over the ' same until, ..'such.''.'words- have
been so .ma'rked .on both .sides , thereof and will replace'.or' -
cause to.'be replaced..promptly any. Such words."which ;;may; be
removecr, defaced or .destroyed'.. The Owner shall not 'change,
or permit to be..changed, the identifying number of any'unit
of. the Trust Equipment except in accordance 'with, a'statement
of new Identifying numbers to' .be 'Substituted therefor,' which:.
statement previously shall have been/filed with the''Trustee
•and filed, recorded' or 'deposited in all publ-ic'offices''where1 "
this'.Agreement shall have been filed',' recorded 'or''deposited-. • •-'

Except as above provided, the Owner wiil'hot; .
allow t'h:e name of any person to be placed on the. .units .:bf
the Trust Equipment 'as a designation that might, be interpreted
as. a claim of full legal ownership; p r. o v i d ed, however, that
the Owner may permit the Trust Equipment to be.^'lettered •
with the names, .'Initials'or other insignia'eu'st.onvaflly used' •
by 'the' .Lessee "on railroad equipment •; used by it of /the' .''same ":
or a similar type for convenience of identification of its
right to use. the Trust Equipment "under the Lease', .and .'the--'•""'•
Trust Equipment may be, lettered in :an appropriate ;'ma.nner...
for' convenience''of identif ica'tion of.. the- interest 'of /the''' •••"*.
Lessee therein.'' •'' '• ' . .' . '."• . ' ' •:' "...•'• .. • :'-.<'

- SECTION 5.07. Ma.intenance of: Tru. s,t.Equipment|- •. :
Ca s u a 1 t'y' pec u.r r en ce s. The Owner agrees t K at '"It wl if ~ m a T n -
tain or cause to be maintained and'keep or cause to .be.kept
the'Trust' Equipment in good order .and proper repair 'at its.
own cost and expense* 'unless and until worn out 'beyond repair,.
lost, stolen, destroyed, or irreparably damaged, from;any
cause whatsoever, or taken or requisitioned by condemnation
or otherwise (any of such occurrences being hereinafter
called^a Casualty Occurrence). • ' \

Whenever any unit of the'Trust Equipment shall
suffer ;a Casualty Occurrence, the Owner shall, promptly" after
it is informed of such Casualty Occurrence .under the Lease,
cause the Lessee.to deliver to the Trustee, an Officer.'s Cer-
tificate describing such Trust Equipment and stating the
amount :to be deposited with the Trustee as hereinafter.'in
.this Section 5.07 provided and (except as provided in'the
fourth'paragraph of this Section 5.07) the method of det-
ermination of the Fair Value of such unit. On the rental
payment date next succeeding the delivery of such Officer's
Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following
rental payment date), the Owner shall deposit'., with. the. Trustee
(subject to the provisions of the last paragraph of Section
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5.04 hereof) an amount in cash equal to the Fair Value-of
such, unit :as of such date and, upon such payment, the.security
title of the Trustee to such unit shall terminate and full.
title to such unit shall vest in the Owner and, upon Request,
the Trustee/shall-'execute for .recording.-In public'off ices, • - ''
at the;expense of the Owner, such instrument or instruments
in writihg as reasonably shall be specified by the Owner
and accompanying such Request in order to make clear upon
public; records the Owner's full-title to such'/unit.,'unde.r •'".. '.'..-
the/ laws- of any jurisdiction. '.The 'rights -'and'' remedies '/of'"• "
the/Trustee, to enforce-or'to recover any of the.'rental'.pay-; :

ments "shall, not be affected, by 'reason of; any' Casualty;',0ccu-r-. /
rence../ •'•':'•' '' • ; : . ' ' '. .' ." • : - /: '• •";.

:.;. •'"'••-• • v.'". . •.'.

Any moneys deposited with the Trustee pursuant to
the' next ./preceding paragraph' shall' be, applied "by '-this/-Trustee, •
on the rental payment date in respect of which such moneys
are required to be deposited, to the prepayment of Trust
Certificates on said'date as provided in Article Three hereof.

Anything contained herein to the contrary notwith-
standing, in the event that any unit of the Trust Equipment
shall suffer a Casualty Occurrence, and the Owner shall.
have been informed thereof under the Lease,. prior to the
settlement for such unit pursuant to Article Pour hereof,
the Officer's Certificate describing such unit shall state:
the' Cost of 'such-' unit. (-rather than the ..determination- of./ ' " -;. .
the Fair' Value thereof) as shown oh the invoice therefor
delivered or to be delivered to the Trustee pursuant/to
Section 4.04(a) hereof, and the Owner will, in lieu of making
the payments otherwise required pursuant to the..second para-
graph of this Section 5.07 and Section 4.03 hereof, pay
or cause the Lessee to pay .directly to the .Manufacturer,
.on the .Closing Date, an amount in cash equal to such'.Cost,.
and accrued rental under the Lease thereon, which payment
shall, without further action by the Owner, have the same
effect and entitle the Owner to the same rights and privi- : .
leges here'under as if the Owner had directed the Trustee ' ' '
to exclude such unit from the trust created hereby pursuant
to the second paragraph of Section 4.01 hereof.

. - ' - - . . T h e Owner covenants a n d .agrees t o 'furnish.-, t o . , . - , ' • - , - . .
the Trustee, on or before April 1 in each year, commencing'"•'.
with the year 1976, an Officer's Certificate, as of,the .; -':-:.-.-.•.
preceding December 31, (i) showing, the amount, description-..,-:
and numbers of all of its respective units of Trust!Equipment
then subject hereto and the amount, description and/numbers
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of all such units . of Trust Equipment that linayi have suffered
a Casualty Occurrence during the preceding, 12 months (or
since the date of this Agreement in the .-case of the: first
such Officer's Certificate^) • or '- have been, withdrawn .'from' v
use' pending repair "-(other than normal running ".repairs-) ,.''.••:.'',
and such other information regarding the condition and; state.
of repair ., of such units of. Trust ;Equipmerit'''as'' the Trusteev:-. •
may reasonably request and (ii) stating that in the case
of all, such units ''of Trust' Equipment repainted :or repaired--- ',.
during the period covered thereby the marks required by .: ;
Section 5. 06 hereof have been preserved • or' replaced,-: T h e - . -
Trustee, by, its agents, shall have the right once in each • - ; •
calendar year, but shall be Under no duty, to inspect the
records of the Owner with respect to the Trust Equipment,
and the Owner covenants in that event to furnisih, to 'the '!.'."'•': '
•Trustee, all reasonable facilities for the.makirig of such. . .
inspection. '' • . ': ' . " : . . . ' . / ' ' ' ' • -' ',"."-• • . .- "'•'•/ '.>•• -.'.-

SECTION 5.08. Possess ion.,. of/.: Trust- Equipment^; •' : '. -
So long- as- .no .Event, of .Default, hasT'occ^' '
hereunder, the Owner. 'shall be entitled to the •'• po'ss-es&i.pn-
and use of the Trust: Equipment and also to enter into the
Lease, and to permit the use of the Trust Equipment as pro?-
vided in the Lease. The Owner hereby agrees that the Lease
and the rights of the Owner to receive rentals and other
payments due and to become due thereunder, shall be subject
and subordinate to this Agreement and to the rights of the
Trustee, and the holders of Trust Certificates under the
Consent. : •: • ' •• ' ; .-..-'.' \ :-.-.;•' ^' .'• .

Except as permitted by the Trust Agreement, the
Owner will not sell, assign or transfer its rights under
this Agreement or, except as provided in this Section 5.08,
transfer the right to possession of any unit of the Trust
Equipment. The Owner will not amend or consent to any change
in the Trust Agreement without the prior written consent- o.f- '..
the Tr.ustee. ' . . . . .

SECTION 5.09. Indemn ity ; Compl iance w'i.th;,Laws.'
and Rules f - The Owner covenants "and agrees Vtp Tndemnif'y . "and
save harmless the Trustee" against any charge or cldim- made
against the Trustee and against any expense, loss or, liability
(including but not limited to counsel fees and expenses,
patent liabilities, penalties and interest) which the Trustee
may incur in any manner by reason of the issuance of the
Trust Certificates or by reason of entering into or performing
this Agreement, any of the instruments or agreements referred
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to herein or contemplated hereby or the ownership of, or
which may arise in any manner out'of or as the result of
the ordering, acquisition, purchase, use, operation, condition,
delivery, rejection, storage''or return of, any unit of the
Trust Equipment while subject to this Agreement or until no
longer in the possession of or stored by the Owner or the Les-
see, whichever is later, and to indemnify and save harmless
the Trustee against'any "charge,, .claim,' expense,1 .loss'or
liability on account of any accident in connection with the
operation, use, condition, possession or storage of any unit
of the Trust Equipment resulting in damage to property, or
injury to or death of any person. The indemnities contained
in .this''paragraph shall survive payment of .-all'.'-other--obliga- -
tions' under this Agreement and the Trust Certificates and
the termination of this Agreement. The Owner agrees to com-
ply in all respects with all laws of the jurisdictions in .
which operations involving any unit subject to this Agreement
may extend, with the Interchange Rules of the Association
of American Railroads, if,applicable, and with all lawful
rules of the Interstate Commerce Commission, if applicable,
the Federal Railroad Administrator and any other legislative,
executive, administrative or judicial body or officer exer-
cising any power or jurisdiction over any such unit, to the
extent such laws and rules affect the operations or ,use of
such unit; and the Owner shall and does hereby indemnify-
the Trustee and agrees to hold the trustee harmless from
and against any and all liability that may arise from any
infringement or violation of any such laws ot rules by the
Owner or any other person. In the event that such laws or
rules require the alteration of any such unit or in case any
equipment or appliance on any such unit shall be required to
be changed or replaced, or in case any additional or other
equipment or appliance is required to be installed on such
unit in order to comply with such laws and rules, the Owner
agrees'to make such alterations, changes, additions and .
replacements at its own expense and to use, maintain- and
operate such unit in full compliance with such laws and
rules sb' long'as such unit is subject to this'Agreement')' ' ' .
grovided, however, that the Owner or' the Lessee'may,-in
good "faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Trustee, adversely affect the property or ••-'
rights of the Trustee or the holders of the Trust Certifi-
cates..' ' • ' " -.- -. . • • '. • ' • '•.'•• .••-.,; . ' ...-. •-...
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- , ' • ' " ' ARTICLE SIX •• ' ' • . .

Events of Default and Remedies _ , . / -. •

SECTION 6..01. Events of Default.. The Own-er .cov-
enants and agrees that, wTth'out "regard 'to any limitation of
liability contained in Sections 5.04 and 10.06 hereof, in
case: ' ' ' • ' • . . . ' ' . ' ' •

.. -' (a) the Owner.shall default in the payment pf'-ahy. '.
part of the rental payable under Sections 5.04{c) and
(d) hereof for more than ten days after the same shall
have become due and payable, or

(b) the Owner shall, for more than 30 days after the
Trustee .shall have demanded in writing performance/".
thereof, fail ox refuse to comply with any other•of the. -
terms and covenants hereof on .its part to be kept'and . .'
performed, or .to ma.ke provision satisfactory .tb-the"/
Trustee for such compliance, or ,

(c) the Owner, except as herein authorized or con-
templated, shall make or suffer any unauthorized trans-
fer or sublease (including, for the purpose of this
clause, contracts for the use thereof) of any unit of
the Trust Equipment, or shall part with the possession
of any of the Trust Equipment, and shall fail or refuse
either to cause such transfer .or 'sublease to be/canceled

. by agreement of all. parties having any interest •'.therein
.• or recover' possession of such Trust Equipment, as the'
case may be, within 30 days after the Trustee shall have

-• 'demanded in writing such cancelation or recovery of pos- -
session, or within said 30 days to deposit- with .the "
Trustee a sum in cash equal to the Fair Value of such
unit of Trust Equipment (any sum so deposited to be i
returned to the Owner upon the cancelation of such.transfer
or sublease or the recovery of possession by the.Owner of
such Trust Equipment), or

(d) any proceeding shall be commenced by or against
the Owner for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness,' reorganizations, arrange- -
ments, compositions or extensions (other than a..law
which does not permit any readjustment of the obliga-
tions hereunder of the Owner) and, unless such proceed-
ings shall have been dismissed, nullified, stayed or



29

otherwise'rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Owner -shall not have been duly assumed.in writing,
pursuant to a court order or decree, by a trustee or
trustees or receiver'or receivers appointed (whether
or not subject to ratification) for the Owner or for
the property of the Owner in connection with'any such
proceedings in such manner that such,obligations have
the same status as expenses, of administration and-obli-
gations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such.appoint-
ment, if any, or 60 days after such proceedings shall
have been commenced, whichever 'shall be earlier, or

(e) an Event of Default under and as defined in the
Lease-shall have occurred and be ^continuing, or

(f) any representation of the .Lessee made in the
: Purchase Agreement-or pursuant thereto shall pro.ve to
have been false in any material respect on .the date 'as'
of which made,

then, in any such case {herein sometimes called an Event of .
Default), and sp long as such Event of Default shall: be con-
tinuing, the Trustee in "'.its discretion may, and upon the
written request of the holders of not less than 25%;in-prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Owner declare
to be due and payable forthwith the entire amount of the
rentals (including any unpaid rental then due, but not
including rentals required for the payment of interest accru-
ing after the date of such declaration) payable by the Owner
as set forth in Section 5.04 hereof for the entire remaining
term of the lease evidenced hereby and not heretofore paid.
Thereupon the entire amount of such rentals shall forthwith
become and shall be due and payable immediately without fur-
ther demand, together with interest at the Penalty Rate, to
the extent legally enforceable, on any portion thereof over-
due.

In addition, in case one or more Events of Default
shall happen and be continuing, the Trustee in its discretion
may, and upon the written request of the holders of not less
than 25% in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Owner, declare the principal of all the Trust Certificates
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then outstanding to be due and payable, and thereupon the
same shall become and be immediately due and payable.' •

In case the:Owner.shall fail.to pay .any instalment
of rental payable pursuant to Section 5.04(c) or (d) hereof
when and as the same shall have become due and'payable here~
under, and such default shall have continued for a period of
ten days, the Trustee, in its own name and as trustee of an
express trust, shall be" entitled and empowered to institute
any action or proceedings at law or in equity for the collec-
tion of. the rentals so due and unpaid, and may prosecute any •
such action or proceedings to judgment or final decree, and
may enforce any such judgment or final decree against the
Owner and collect in the manner provided by law out of'the.. . ...
property of the Owner (including the Trust•Equipment)/ wherever
situated, the moneys adjudged or decreed to'be payable (subject
to the provisions.of the last paragraph of Section 5.04 hereof).

: In case .there shall be pending'proceedings for the'.
bankruptcy or for the reorganization of the Owner under the
Bankruptcy Act or any other applicable law, or in case a
receiver., or trustee shall have been appointed . for the/prop-
erty of'the Owner, or in.case of any other judicial proceed-
ings relative to the winding up or liquidation of the.affairs
or property of the Owner, or to the creditors or property of
the Owner," the Trustee,, irrespective of whether the::rental
payments hereunder or the principal amount of the Trust Cer-
tificates shall then be due and payable as herein or therein
expessed whether "by declaration or,'otherwise and irrespective
of whether the Trustee shall' have made any demand or 'declara-.
tion pursuant to the provisions of this Section 6.01, shall
be entitled and empowered, by intervention in such proceed-
ings or otherwise, to file and prove a claim or claims for
the entire amount of the .rentals and to. file such other
papers or documents as may be necessary or .advisable in order
to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its a.gents, attorneys
and counsel, and for reimbursement of all expenses and lia-'
bilities incurred, and all advances made, by the Trustee) and
of the holders of the Trust Certificates allowed in such pro-
ceedings and to collect and receive any moneys or other prop-
erty payable or deliverable on any such claims, and to dis-
tribute all amounts received with respect to the claims of
the holders of the Trust Certificates and of the Trustee on
their behalf; and any receiver, assignee or trustee in bank-
ruptcy or reorganization is hereby authorized by each of
the holders of the Trust Certificates to make payments to
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the,Trustee, and, in the event that the.Trustee shall consent
to the making of payments directly to the holders.of the
Trust Certificates, to pay to the Trustee -such .amount, as
shall'be'sufficient;to cover reasonable compensation'to the
Trustee, its agents,.attorneys and counsel, and all other
expenses and . liabilities incurred, and all .advances made, by
the Trustee. . . ,. . . ' ,'.

' , - . - . . A l l rights o f action a n d t o assert claims.urider .
thi.s Agreement, or'under any of the Trust Certificates,'may '
be''enforced by the-Trustee without the 'possession'of any "of.
the' Trust Certificates .or the product ion. "thereof on '-any trial .
or other proceedings, relative thereto,, and any such/ action- or. •
proceeding instituted'by the Trustee shall be brought.in Its
own 'name and as trustee of an express trust, and any'recovery
of judgment shall be for the ratable benefit of the holders
of the Trust Certificates. In any proceedings brought by the
Trustee (and also any proceedings involving the. interpreta-
tion of any provision of this Agreement to which the'Trustee
shall 'be'a party) the Trustee shall be.held to represent all
the.holders of the Trust Certificates, and it shall not 'be. •
necessary'to.make any holders of the Trust Certificates par-
ties to such proceedings.

• .. . " SECTION 6.02. Remedies. In case an Event'of ' . • ; . ;.
Default shall occur 'and be ''contTnuing and. the'Trustee 'shall'. :

have declared due and-'payable the^'eritire amount, of .the .'. ,v . "'
rentals as provided in Section 6.01 hereof, the .Trustee, may,. ;
upon,five days" notice and subject to any mandatory require-
ments of law, by its agents enter upon the premises where
any of the Trust Equipment may be and take possession of all
or any part of the Trust Equipment and withdraw the'.same from -
said premises, retaining all payments which up to that time
may have been made on account of rental- for the Trust .Equip-
ment and otherwise, and shall be entitled to collect, receive,
retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned
by the Trust Equipment or any part thereof, and may lease
the Trust Equipment or any part thereof; or the Trustee may
with or without retaking possession sell all or any part of
the Trust Equipment, free from any and all claims of the
Owner at law or in equity, in one lot and as an entirety or
in separate lots, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce
its rights and the tights of the holders'of the outstanding
Trust Certificates in the manner herein provided; provided:,
however, that if, prior to such sale or the making.of'a' con-
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tract therefor, or within 30 days after' the 'Trustee shall
have notified the Owner of its.intention to take possession,
withdraw,'or lease' the Trust Equipment (which.notice the
Trustee agrees to furnish in case it intends -to take posses-
sion, withdraw, or lease), the Owner should tender full pay-
ment of the total .unpaid principal'of all the Trust'Certifi-'.
cates then outstanding, together with interest thereon accrued
and unpaid and all other amounts due under this'Agreement as
well as .all expenses.of the Trustee in taking possession of, '
storing, preparing the Trust Equipment for, and otherwise
arranging lor, the sale or leasing of the Trust Equipment,.
including reasonable .attorneys' fees, then in such.event> ' •'
absolute.-right to the possession of, title to arid property.. '
in the Trust Equipment shall pass to and vest' in the.Owner.
Upon any such public sale, 'the Trustee itself or any-.holder
of Trust Certificates may bid for'the property .'offered for ;
sale or any part thereof. Any such sale may be held or'
conducted lat such place and at such time as the Trustee .may . ••
specify, or as may be required by law, and without gathering
at the place of sale the Trust Equipment to be sold, and in
general.in such manner as the Trustee may determine, but-so
that .any.sale is held in a commercially reasonable'manner'
and the Owner has-'receive'd ten day's.notice of .and has'a •'
reasonable opportunity to bid at any such sale. Upon such
taking possession or withdrawal or lease or sale of the Trust
Equipment, the Owner shall cease to have any rights or remedies
in respect of the Trust Equipment hereunder (except'as provided
in Section 6.03 hereof)., but all such, rights' and . remedies'
shall be deemed thenceforth to have been waived and surrendered
by the Owner, and no payments theretofore made by the Owner
for the rent or use of the Trust Equipment or any of it shall,
in case of the happening of any Event of Default and such
taking possession, withdrawal,, lease or sale- by the Trustee,
give to the Owner any legal or .equitable interest or title
in or to the Trust Equipment or any of it or any cause or
right of action at law or in equity in respect of the Trust
Equipment against the Trustee or the holders of - the outstanding
Trust Certificates. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall
be' a'bar to the recovery by the-Trustee from the Owner of
rentals then or thereafter due and payable, and the Owner
(subject to the provisions of the last paragraph of Section
5.04 hereof) shall be and remain liable for the same until
such sums shall have been received by the Trustee as,.with!
the proceeds of the lease or sale of the Trust Equipment,
shall be sufficient for the discharge and payment in full
of all the items mentioned in Section 5.04 hereof (other
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than interest not then accrued), whether or not they ?hall
have'then matured. . . ' ' ';•;... '• : .; .

SECTION 6.03. Application of Proceeds. If an ""
Event of Default shall occur and be continuing ;:and the'..
•Trustee shall exercise any of-'the powers conferred' upon it 'by
Sections 6.01 and 6.02 hereof, all payments:made by the Owner
to the Trustee hereunder after such Event of Default,,.and the
proceeds:of any judgment collected hereunder from the Owner by
the Trustee, and the proceeds of every sale or lease by the
Trustee of any of the Trust Equipment, together with any
other sums which may then,be held by the Trustee under any ;
of the provisions hereof (other than sum's held in -trust -for '
the payment'of specific Trust'Certificates pursuant:';toVS-ec-;-.'
tion 3.03 hereof), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all
proper-charges, expenses or advances made or"incurred by the
Trustee in accordance with'the provisions of .this.Agreement,
and (b) of the interest then due, with interest on overdue
interest at the 'Penalty-Rate'to the extent legally enforce-'-
able, and., of the principal of all the outstanding - Trus:t Cer- -..
tificates, with interest thereon at the Penalty Rate to the
extent legally enforceable from the last preceding interest
payment, date/ .whether such Trust Certificates, shall- have: then
matured by their terras or not, all such payments to be .j_n
full if such proceeds shall be sufficient, and if not suffi-
cient, first to the payment of interest then due, with "inter-
est .on '"pVeTd'ue interest "to . the ' extent legally enforceable,-
an(3. second to the principal then outstanding. . . ''• •..'.• . ;.

If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount due
to the Trustee under the provisions hereof, the Owner (sub-
ject to .the provisions of the last paragraph of Section 5.04
hereof) agrees to pay the amount of such deficit to the
Trustee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus/in the .
possession of the Trustee/' such surplus .shall be paid to the '• -
Owner (excluding the Cost of any unit for which the Fair
Value has been paid pursuant to Section 5.07).

SECTION 6.04. Waivers of Default. If-at!any-time
after, the principal of all the Trust Certificates-shall- have,
been declared and become due and payable or if at any: time
after the entire amount of rentals shall have been declared
and become due and payable, all as in Section 6..01 hereof pro-
vided, but before May 1, 1990, all arrears of rent (with
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interest at the Penalty Rate upon any overdue"' Instalments to ..
the extent legally enforceable) , the''expenses-•'and:'*reas6nable
compensation of ,the Trustee, together with all expenses of .
the trust •occasioned 'by 'the 'Owner' s ''default.,-.ahd"all Bother' •
sums which shall have become due and payable by the Owner
hereunder (other; than, the -principal -of-.'.Trust Certificates and
any..other' rental -instalments which shall not 'at -theVtime have
matured according to their terms), shall be paid by the
Owner^ ( irrespective of the .provisions-of the.' last;-paragraph;.- ..
of Section 5.04 hereof) before any sale or lease by the
Trustee of any of the Trust Equipment, arid•'every';o.thet .".;'"'•''-•!": ;
default In .the. observance or'performance-of ,.any ̂ covenant-'.or •'.'
condition hereof shall .be" made''"good or secured to the ':sa.tis- '-'
faction of the trustee, or provision deemed b'y the Trustee to
be adequate shall be made therefor, then, and ; in every such,
case, . the'. Trustee,' if -so requested or consented ' to'-'.' by .the"'c
holders of two-thirds of the principal ambunt Of Trust Certi-
ficates then outstanding, shall by written notice to the Own-
er waive the default by reason of which there shall have
been such declaration or declarations and the'consequences'of
such.'default, but no suclv:waiver 'shall -extend'to''br affect"'' '.
any subsequent default "or -impair any right consequent thereon.
- . • • . - . . • • • ' • . • • . . • • • • • • ' - | ^ - - . • - • . • . , . - . . • • - : • . . - , • ; . • . .

"• " "'SECTION 6.05.' Obligations of Owner Not .Affected'. ':
by' Rem'edles:. -No retaking o'f !possess 1-6n df̂ Se-'Trû t''''̂ ^̂ -̂1,- . ••
ment by the Trustee, or any withdrawal, lease or sale thereof,
nor any action or failure or omission to act against the Own-
er., or- I'ri' res-pec.t'.'of' -the -Trust. -Equipment, on'the''part-of the''' -
Trustee or on ,the part of the holder of any Trust Certificate,
nor any delay or indulgence granted to the Owner by the
Trustee or by any such holder shall affect the obligations of
the Owner hereunder. The Owner hereby waives presentation
and demand in respect of any of the Trust Certificates -and
waives notice of presentation, of demand and of any default in
the payment of the principal of and ' interest on the Trust -
Certificates. - . . ' - . - • ' . . - '

I . . . . ' . - . - . " ' :

SECTION 6.06. . Owner to Deliver Trust Equipment/^ ' • ' .
Trustee. In case the Trustee ''shall"demand -possession of the
Trust Equipment pursuant .to.the provisions hereof, the Owner
shall at its own expense (subject to the provisions of the
last paragraph of Section 5.04 hereof) promptly cause the
Trust Equipment to be transported to such point or points as
shall reasonably be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or
the Trustee may at its option keep the Trust Equipment, with-
out expense to the Trustee, on any lines of railroad or prem-
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ises approved by the Trustee until the Trustee shall have
leased, sold or otherwise disposed of the same. It is hereby
expressly covenanted and agreed that the performance of the
aforesaid covenant is of the essence of this Agreement andi
that upon application to any court having jurisdiction in the
premises, the Trustee shall be entitled , to a decree against
the Owner requiring the specific performance thereof.

• •;..•• . SECTION 6. 0,7. Trustee to .Give .Notice.: /of '" '^ . . .
The Trustee shall give to the holde r s ; -Of1 the- "-Trust '";:Ce'r t III-
cates notice of each Event of Default hereunder known to the
'.Trustee' , ̂ within .'.'30' ''days ; after 'it, learns of the ' same , unless" ̂
remedied or cured before the giving of such notice .

' ;',"'• '•'/:•, SECTION 6.08. Control by Holders of Tf ust ^Certif i
-The -holders of a majority In "aggregate 1;'

pal amount of the then outstanding Trust Cert If icates/ by an
instrument or instruments in writing executed and delivered
to the Trustee, shall have the right to direct the- time/
method arid place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust orV power
conferred on the Trustee; pr ov i ded , however , that the Trustee
shall have the right to decline to follow any such direction
if the Trustee shall be advised by counsel that the :action so
directed would be in conflict with any other provision of
this Agreement or any rule of law.

: -' .. •' SECTION 6. 09. unconditional Right of HQlders of
Trust ...... Ce r t i f icate s r to .̂ Sae ̂  f ̂r P r in_aig.aX and ..Intfer egt A Not-
with stand ing any other provision Tn this Agreement , the right
of any holder of any Trust Certificate to receive payment of
the principal of, and interest on, such Trust Certificate, on
or after the respective due dates expressed in such Trust
Certificate, or to institute suit (subject to the provisions
of the last paragraph of Section 5.04) for the enforcement of
any such payment on or after such respective dates, shall not
be impaired or affected without the consent of such holder,
except that no such suit shall be instituted if and to the
extent that the institution or prosecution thereof or the
entry therein would, under applicable law, result in the sur-
render, impairment, waiver or loss of the security title
reserved under this Agreement upon any property subject
hereto..- • • : .

: ' . . ' • . - . - • ' . : ' - . • ; - - . ;
: - - . - ; • . •

;• SECTION 6. 10. Reme d i e s Cjmu 1 a t i v e | g u b j -e c ; t ±t o : 'Man-
datory JR^quirements^of,Law^ The 'remedTes 'In this i Agreement . :
pr ov idecT in favor of the Tr us tee and the holders of the Trust
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Certificates, or any of them, shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all
other remedies in their favor existing at law or in equity
and such remedies so provided in this Agreement: shall be sub-
ject in all respects to any. mandatory requirement's of, law- at
.the time applicable thereto, to the extent such, requirements
may not be waived on the part of the Owner. , ,

•' •'• , ARTICLE SEVEN '

Ad d. i 1 1 P n a 1 C o v e n a n t s . n.and Ag. re em en t s. - , - --- - ~- ' ' "

SECTION 7'. 01. D i s c h a r j e f L n s , . '. The. Owner.-.. cov-^
enants and agrees that, subject to the provisions of Section
5.04 hereof, it will pay and discharge, or cause to be paid
and discharged or make adequate provision for the satisfac-
tion or discharge of, any debt, tax, charge, assessment,
obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust Equipment, except
upon the interest of the Owner in the Trust Equipment as
such interest is subordinate hereto, or of the leasehold
interest, of. the Lessee in the Trust. .Equipment ;' -proyidedy .-••"
however , that this provision shall not require the payment
of any such debt, tax, charge, assessment, obligation or
claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights
or interests of the Trustee or of the holders of the Trust
Certificates and the Owner shall have furnished the Trustee
with an Opinion of Counsel to such effect. If the Owner
does not forthwith pay and discharge, or cause to be paid
and discharged, or make adequate provision for the .satisfac-
tion or discharge of j any such debt, tax, charge,. . assessment,
obligation or claim as required by this Section 7.01, the
Trustee may, but shall not be obligated to, pay and discharge
the 'Same and any 'amounts so paid shall be secured by and .'
under this Agreement until reimbursed by the Owner.

SECTION 7.02. • Recording The Owner will, promptly
after the execution and delivery of this Agreement, the Lease,
the Lease Assignment and each supplement hereto and thereto,
respectively, cause this Agreement, the Lease, the Lease
Assignment and each such supplement to be duly filed and
recorded with the Interstate Commerce Commission in accor-
dance with Section 20c of the Interstate Commerce Act. The
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Owner will from time to time do and perform any other act
and will execute, acknowledge,"deliver and file, register
arid record any -and all further instruments required by.law
or reasonably requested by the Trustee for the purposes of
proper protection of the security title of the Trustee and
the rights of the holders of the Trust Certificates and of
fully carrying out and effectuating this Agreement and the
intent hereof, and will furnish an Opinion or Opinions of
Counsel in connection with such filing, registration, and
recordation; provided,'' hoĵ ivej: ,'• that the Owner shall, n.ot-
be required to take any such action in.respect of any juris-
diction outside the United States if (a) the Owner deems such
action to be unduly burdensome and (b) after giving effect
to the failure to take such action, the Owner has,taken
all action required- by law to protect the security title. .
of the Trustee to unit's of, Trust Equipment having.';a Fair "'.'"••'•
Value of not less than 85% of the aggregate Fair Value of
all Trust 'Equipment. '''.•'• - '. • ' , .

; ...';.' ''. SECTION 7.03.' • Furthera As^urarices. • :The Owner:/<;ov- '
e riant si-' and agrees', from t line to""' t ime'"' "to ""Sb '"'aTl•'' such"- ac t s;-:arid • • .'
execute -.all s.uch' instruments of further assurance .as. shall 'be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement
and the intent hereof.

-. . . -' .. . .. ';- ARTICLE EIGHT . " ;; . •• ;-•;'.'; :; •;. . ' .

" Con c e, r n ing _irt_h e Ho 1 d e r s t c> f Trust ̂  C e-r t i f i c a t e s . •' .. . ..'•'• :

SECTION'8.01. Evidence of Action Taken by Holders
o f T r u s t Cert if i c at e s • Whenever in this Agreement it is'-pto-
viol'ed that the holder s of a specified percentage in aggregate
principal amount of the outstanding Trust Certificates may
take any action (including the making of any demand or
request, the giving of any notice, consent or waiver or the
taking of any other action) , the fact .that .at, the time" of
taking any such action the holders of such specified percent-
age have joined therein may be evidenced by any instrument or
any number of instruments of similar tenor executed by hold~
ers .of Trust Certificates in person or by agent or proxy
appointed in writing.

SECTION 8.02. Proof of 7Execû ion̂ otf̂ ,I.nstruroe.n'.ts , •
and of Holding of Trust Certiflcat,esr Proof:'of "•the "execution
of any instrument by a holder of Trust Certificates or,his
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agent or proxy and proof of the holding by any person of any
of the Trust Certificates shall be sufficient ;if-made>in' the
following manner: , . • ' .'• :

The fact and date of the execution by any such per-
son of any instrument may be proved by the certificate of any
notary public or other officer of any jurisdiction within the
United States of'America authorized to administer' oaths 'or to ;
take., acknowledgments of deeds'to be recorded in such, j.ur'isdic-
tion that the person executing such instrument .acknowledged
to him the execution thereof, or by an affidavit of a witness
to such execution sworn to before any such notary or other
such officer. ' ' ' • . ' " " • ' ' ' " ' . ' ' • ' . . .

. • •• The ownership of-Trust Certificates may be proved
by -the register of •-such/Trust •.Certif-ica-te's-'-'to '.toe 5ikept< as;;pro-
vided'in Section 2.03(e) hereof.

' •• SECTION 8.03. . Trust^C.ertif icate^
or;the^Lessee._' ' In determining whether the 'holders "Of the • "
requisite principal amount of the. Trust Certificates;have
concurred in any direction, request or consent under this
Agreement/ Trust Certificates which are owned by the Owner,
by the Lessee or by an affiliate of the Owner or the Lessee

• shall be disregardedI, except that for the purpose of determin-
ing whether the Trustee shall be protected in .relying on any
such direction, request or consent, only Trust Certificates
which the Trustee knows are owned shall be disregarded, and
except that this Section 8.03 shall not be applicable to
the Owner or an affiliate of the Owner if all the Trust Cer-
tificates are owned by the Owner or by one or more affiliates
of the Owner. ;

, SECTION 8.04. Right of •Revocation of•Action:Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 8.01 hereof, of the taking . •
of any action by .the holders of the required percentage.in.
aggregate principal' amount of the outstanding Trust Certifi-
cates specified in this Agreement, any holder of a Trust Cer-
tificate may, by filing written notice with the Trustee at
the Corporate Trust Office and upon proof of holding as pro-
vided in Section 8.02 hereof, revoke such action in so far
as concerns such Trust Certificate. Except as aforesaid, any
such action taken by the holder of any Trust Certificate-
shall be conclusive and binding upon .such holder and upon all
future holders and owners of such Trust Certificate and of
any Trust Certificate issued, in exchange or substitution./ •. :
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therefor, irrespective of whether or not any notation in
regard thereto is made upon such Trust Certificate. Any
action taken by the holders of the required percentage in
aggregate principal amount of the outstanding Trust Certifi-
cates specified in this'Agreement shall be conclusive and
binding upon the Owner, the Trustee and the holders of all
the Trust Certificates;

-ARTICLE NINE . '

The;,.Trustee ' .

SECTION 9.01. Acceptance of Trugt. .The .Trustee
hereby accepts the trust imposed ""upon" 'it by this Agreement
and covenants and agrees to perform the same as herein
expressed,

SECTION 9.02. Duties andResponsibilities of the
Trustee. The Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same
degree of care and skill in their'exercise, as a prudent man
would exercise or use under the circumstances in the conduct
of his own affairs.

No provision of this Agreement shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful
misconduct, except that

(a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trustee
shall be determined solely by the express provi-
sions of this Agreement, and the Trustee shall not
be liable except for the performance of such duties
and obligations as are specifically set forth in
this Agreement, and no implied covenants or obliga-
tions shall be read into this Agreement against the
Trustee; and

(2) in the absence of bad faith on the part of
the Trustee, the Trustee may conclusively rely, as
to the truth of the statements and the correctness
of the opinions expressed therein, upon any certif-
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i dates or opinions furnished to the trustee and
conforming to the requirements of this Agreement?
but in the case of any such certificates or opin-

' ions which by any provision hereof are specifically
required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same
to determine whether or not they conform to the
requirements of this Agreement; ; '

(b) the Trustee shall not be liable for .any error
of judgment made in good faith, unless it shall be
proved 'that the Trustee was negligent in ascertaining.
the pertinent facts or that its action or inaction was
contrary to the express provisions of this Agreement;..

(c) the Trustee shall not be liable with respect to
any action taken or omitted to be taken by it in good
faith in accordance with the direction of the holders
of a majority in aggregate unpaid principal amount
of the then outstanding Trust Certificates relating to
the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising .
any trust power conferred upon the Trustee, under this
Agreement;

(d) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate,
guaranty or other paper or document believed by it. -to
be genuine and to have been signed or presented by the
proper party or parties;

(e) the Trustee may consult with counsel, /yand any
Opinion of Counsel shall be full and complete authoriza-
tion and protection in respect of any action taken or
suffered by it hereunder .-in good faith and in accordance
with such Opinion of Counsel and not contrary to any
express provision of this Agreement;

(f) the Trustee shall be under no obligation to
exercise any of its rights or powers vested in it. by
this Agreement at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to
the provisions of this Agreement, unless such holders
shall have offered to the Trustee reasonable security
or indemnity against the costs, expenses and liabilities
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which might be incurred therein or thereby to the extent
such security or indemnity shall not be furnished by the
Owner or the Lessee pursuant to the provisions hereof or
of the Lease; and

(g) the Trustee.shall not be liable for any action
taken by.it in good faith -and believed by. it'to be'
authorized or within the discretion or rights :or powers
conferred upon it by this Agreement.

SECTION 9.03. Apg 1 ication of; Rentals_i...rResp̂ onsjjaĵ l̂
i t Y o f' Tr qs t e e to Insu re o r Record.• The Trustee covenants
a"" rid :agree s to 'appfy; and di s t r I bute the rentals received by -
it under Section 5.04 hereof when and as the same shall be
received, and to the extent that such rentals shall be suffi-
cient therefor, for the purposes specified in said Section
5.04. ' ' ' ' • • ' •

The Trustee shall not be required to undertake any
act or duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act or duty under this Agreement (except pursuant to express
provisions hereof) until fully indemnified to its satisfac-
tion by the Owner or by one or more of the holders of the
Trust Certificates against all liability and expenses; and
the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto.

SECTION 9.04. Funds May be Held by Trustee. Any
moneys at any time paid to orheld by the 'Trustee hereunder
until paid out by the Trustee as herein provided may be
carried as a general deposit and need not be segregated
from other funds except to the extent required by law.
The Trustee shall not be under any liability for interest
on any moneys received by it hereunder except such as it
may agree with the Owner to pay thereon.

SECTION 9.05. Tr us tee No t -Liable for Del iy e r y : '
Del ays o r De feet s in E qu i pm e n t o f T j. 11 e. The Trustee shall
not be liable to anyone'"for" "any deTa'y in the delivery of any^
of the Trust Equipment, or for any default on the part of the
Manufacturer thereof or of the Owner, or for any defect in
any of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect
of the value thereof or in respect of the title thereto.
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The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and servants as it
shall appoint, and shall be entitled to rely upon an Opinion
of Counsel, and shall be answerable for only its own acts,
negligence and willful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it
with reasonable care and in good faith. The Trustee shall
not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this.Agreement or
of the Trust Certificates (except for its own execution
thereof), or for any mistake of fact or law.

, The Trustee shall be entitled to receive payment of
all its expenses and disbursements hereunder, including rea-
sonable counsel fees, and to receive reasonable compensation
for all services rendered by it in the execution of the trust
hereby'created, all of which shall be paid by the Owner.

.The Trustee in its individual capacity may own,
hold and dispose of Trust Certificates with the same rights
which it would have if it were not .Trustee.

Any moneys at any time held by the Trustee here-
under shall, until paid out by the Trustee as herein pro-
vided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates.

SECTION 9.06. Resignation and_ Remova 11;tAppoint-
ment ;of SuccessorTrustee.-., (a) The Trustee may resign
and be discharged of the trust created by this Agreement
by giving 30 days' written notice to the Owner, the Lessee
and the holders of the then outstanding Trust Certificates,
but such resignation.shall not take effect until receipt
by the Trustee of an instrument of acceptance executed by
a successor trustee as hereinafter provided in Section 9.07
hereof.

(b) The Trustee may be removed at any time by an
instrument in writing signed by the holders of a majority in
principal amount of the Trust Certificates then outstanding,
delivered to the Trustee and to the Owner.

(c) If at any time the Trustee shall resign or
be removed or otherwise become incapable of acting or if at
any time a vacancy shall occur in the office of the Trustee
for any other cause, a successor trustee may be appointed
by the holders of a majority of the aggregate principal amount
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of the then outstanding Trust Certificates by an instrument
in writing delivered to the Owner and the Trustee. Until
a successor trustee shall,be appointed by theVholders of
Trust Certificates as herein authorized, the Owner, by an
instrument in writing, shall appoint a trustee to fill such
vacancy. A successor trustee so appointed by the Owner shall
immediately and without further act be superseded by a successor
trustee appointed by the holders of Trust Certificates in
the manner provided-above.- 'Every-successor ••trustee;'appointed '.
pursuant to this Section 9.06 shall be a national bank, or
a bank or trust company incorporated under the laws of the
State of New York, having its principal office in the Borough
of Manhattan in The City of New York, and having capital
and surplus of not less than $100,000,000, if there be such
an institution willing, Qualified and able to accept the
trust upon reasonable or customary terms.

(d) The Owner shall give notice of each^resigna-
tion, removal or incapacity of the then Trustee or of a
vacancy occurring in the office of the Trustee for any other
cause and of each appointment by the Owner of a successor
trustee pursuant to paragraph (c) of this Section 9.06 by
mailing written notice of such event by first class mail,
postage prepaid, to the holders of all outstanding Trust Ger-r
tif icates'.-. ' ' - .-..'•'.' . * • . "- .' :"':•; ..;• '-

' _','. ;•'' SECTION 9.07. ftcjgepjtance^ ko£; Appointiftehl^by^Succes- -- '•••
. gor.-uiT.ruiSiteeL.[

;• Any successor trustee V"appointecf'1 ar'S'upt6;yided' in "
Sectiort'''̂ '̂''̂ '. hereof "shall' execute,.- acknowledge and deliver
to the Owner and to its predecessor trustee an instrument
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any fur-
ther act, deed or conveyance, shall become vested with all
the rights, powers, duties and obligations of its predecessor
hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the written request of the Owner
or of the successor trustee, upon payment of its charges
then unpaid, the trustee ceasing to act shall execute and
deliver an instrument transferring to such; successor trustee
all the rights and powers of the trustee so ceasing to act.
Upon request of any such successor trustee, the Owner shall
execute any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor trustee
all such rights and powers. Any trustee ceasing to act shail,
nevertheless* retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due
it pursuant to the provisions of Section 9.05 hereof.
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.'..'/.•' v ' ; '.•" SECTION 9.08. Merger or Consolidation of ̂ Trustee. '
Any corporation/into which the ^Trustee'may "be "merged" oV -:• with
which it may be consolidated or any corporation resulting from
any merger or consolidation to which the Trustee shall be a
party or any corporation succeeding to all or substantially
all, the corporate trust business of the 'Trustee shall be the
successor'of the Trustee hereunder, provided that such corpo-
ration shall be qualified under the provisions of Section
9.06 hereof, without the execution or filing of any paper
or any further act on the part of any of the parties.hereto,
anything herein to the contrary notwithstanding.

.. •' . . . ARTICLE TEN' . '" ' . : .'.' . .' . . .'":;"'

• ; • ••''• ' • • JMiscellaneous ; ' . .; • •.' • V.'. " ' . , . . ' • • ' " . • '

• ' -''• ''•' SECTION 10.01 Rights Gonf iried to /Par: ties,and Hold- '
• e r s ̂  . NO t h i ng '• e xp r e s s ed o r';. irttp 1' J ed • 'h e r e i n '' is: irt t:e nd e^ "o r ̂" "r"T7'~' . ,
shall be construed to confer upon or to give to any person,
other .than;'the parties : hereto' and ' the' holders of the,Trust.
Certificates, any right, remedy or claim under or by reason
of this Agreement or,.of any term^ covenant or condition
hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and
exclusive benefit of the parties hereto and their successors
and the holders of the Trust Certificates. •

SECTION 10.02.. No Recourse. No recourse under or' .
upon any obligation, covenant or agreement of this Agreement,
or for any claim based thereon or otherwise in respect there-
of shall be had against any stockholder, officer or director,
as such, past, present or future, of the Owner or against
the Beneficiary, by the enforcement of any assessment/or by
any legal or equitable proceeding, by virtue of any statute
or otherwise; it being expressly agreed and understood that
this Agreement is solely a corporate obligation, and that no
personal liability whatever shall attach to or be incurred
by the stockholders, officers or directors, as such, of the
Owner, under or by reason of any of the obligations covenants
and agreements contained in this Agreement, or implied there-
from, and that any and all personal liability, either at
common law or in equity, or by statute or constitution, of
every such stockholder, officer or director is hereby expressiy
waived as a condition of and consideration for the execution
of this Agreement. ''• • ' . . ' , . • ' ; • • • " • • • • • • : . ' . . ' • •
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It is expressly' understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each of arid all the represehtatioris/
covenants, undertakings and agreements herein made on the
part of the Owner, are made and intended hot Sspersdhal
representations,' covenants, .'undertakings and agreements. --by .••
Firs't-' Security/ Bank .of Utah, National Assoclatibh, or" for -'''
the purpose or with : the intention of binding such natidnal
association personally but ' are- madd "and .' intended''- -for' ."the ..."•-•
purpose of binding only the- .Trust Estate..' as:.s'uch:' terra 'is. '•
used .in' the Trust- Agreement, and this -'Agreement:'; is .executed
and delivered , by such national association not in its own
right .but solely, in- the exercise of' the 'powers expressly'/' •'-
Conferred on it as trustee under the Ttust Agreement. The
term .'Owner ,. as used 'herein, 'shall refer to any successor" •'•' '"
trustee appointed pursuant to the Trust Agreement,

• " SECTION 10 . 03 . • . Bindr^
 :£xc.ept ;/as .

• otherwise'--, provided • her e in , • the: prwisTons :rol7th'is-:':A'gr:ee:ment '
shall be binding upon and shall inure to the benefit of ;-the
parties' hereto and their respective 'successors ''an'd; assigns. •

'-"/':'',/•'.: '/: SECTION 10.04. .' Not ices., ' All demands', : no tic.es-'; and '. '. '
• communications . hereunder s1iaTl< b̂e:~in writi'ng'. and ; shall. /Be;'
deemed to have been duly given if . personally -delivered br ' :
mailed by registered mail (a) to the Owner at the address
set forth for the Owner in the Lease or such .other address
as may hereafter be furnished to the Trustee in writing by
the Owner and (b) to the Trustee at the corporate Trust
Office, or at such other address as may hereafter be furn-
ished to the Owner in writing by the Trustee. An affidavit
by any person representing or acting on behalf of the Owner
or the Trustee, as the case may be, as to such mailing, hav-
ing the registry receipt attached, shall be conclusive evi-
dence of the giving of such demand, notice or communication.

SECTION 10.05. Am e ndme n t o_r JVa; i y e r . Any provision
of 'this Agreement may be ame:nde3 ,' "by "an" '"iris t r urn-en t executed
by the parties hereto, or waived, in either case with the
written consent of the holders of not less than 66-2/3% of
the aggregate unpaid principal amount of Trust Certificates
then outstanding? provided, howeve r , that no such amendment
or waiver shall ( a) redluce the amount of principal, change the
amount or dates of payment of instalments of principal or reduce
the rate or extend the time of payment of interest with
respect to the Trust Certificates without the consent of
the holder of each Trust Certificate so affected, (b) reduce
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the amount of'.'or extend the time of payment of any; rentals
payable under this Agreement ,or release or provide for the
release of any of the Trust Equipment or any other ;piroperty
or cash held by the Trustee iri trust, otherwise than' as .
expressly permitted by the present terms of this Agreement,
without the consent.of the holders of 100% of .the aggregate
unpaid principal amount of Trust Certificates then outstand-
ing, or (c) reduce the percentage of the aggregate unpaid
principal amount of Trust Certificates then.-outstanding,,;
the holders of which are required to approve any amendment
or- to'effect, any waiver. ' •' ;' ' . ''"•..'." '"./'.".. /'

The Trustee may consent to any amendment or waiver
in respecit of the Lease, without the approval of the holders
pf the: Trust Certificates, if such amendment or Vaiver does
riot adversely affect the interests of the holders of the
Trust Certificates. Any other amendment or waiver in:respect
of the Lease may be consented to by the Trustee with the
written approval of the holders of not less than. 66-2/3% of
the aggregate principal amount of the.Trust Certificates
outstanding; .pr.ov ided., however i that, if such amendment or
waiver would resciuce the amount of or extend the time for
payment of any rentals or other obligations under the Lease
in, a manner so as to affect the due and punctual payment of
the principal of and interest on the Trust Certificates and
the other obligations of the Owner hereunder, the Trustee;
shall not consent thereto without the prior written approval
of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding. The holders
shall receive 3.0 days' prior written notice of any amendment
pursuant to this Section 10.05.

SECTION 10.06. Satisfaction of Obligations. '... .
The obligations of the Ownerunder Sections 5.06^5.07, 5.09,
6.06, 7.01 and 7.02 and the third paragraph of Section 9.05
hereof, but excluding any provisions requiring the execution
of any instrument by the Owner, shall be deemed in all
respects satisfied and be of no further force or effect in
so far as they involve personal liability of the Owner,
other than out of "income and proceeds from the Trust Equip-
ment" (as defined in Section 5.04 hereof), upon the execution
and delivery..of the Lease; provIded, hgweyer, 'that such :
covenants and obligations s hali' Be : d e emed cov en an t s o f the
Owner within the meaning of subparagraphs (a), (b) and (c)
of the first paragraph of Section 6.01 hereof (it being the
intention of the parties hereto that the Owner and any of
its properties shall not be subject to any liability for



any breach or alleged breach by it of any such covenant or
obligation except out of the "income and proceeds from the
Trust Equipment", but that any such breach may be made the
basis of an event of default under said Section .6.01). No
waiver pr amendment of the Lessee's undertakings under the
Lease shall be. effective unless"joined ih by the Trustee.

'• •. ' ; SECTION 10.07. Effect of Head ings ̂^Counterparts; -"
Date Exeatited^ :iiiGoj>eJ;ning:';;La'w'̂  faT:"7'Tl:̂  •..
he'SSTngs he7relrl""are'"r?OT convenience '6nly 'and shall rio.t,'affect
the construction hereof.

(,b) This Agreement may be executed in several
cpunterparts each of Which shall be deemed to be an original,
and ail such counterparts shall together constitute but one
and the same instrument.

(c) This Agreement shall be deemed to have been
executed on the date of the acknowledgment thereof by the
officer of the Trustee who signed it on behalf of the
Trustee- ' ' / ' • • ' - ' ' . - . • " • " " : ' • ' . - . • •

(d) The provisions of .this Agreement, and all the
rights and obligations of the parties hereunder, shall be
governed by the laws of the State of New York.

(e) Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction^shall be,
as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceabillty without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other juris-
diction.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be duly executed as of the date first above written. .

MANUFACTURERS HANOVER TRUST COMPANY,
Trustee, . . . - . • .•.'•'.

by • • .•.'.•,...: - • : ..;•. .';..

Vice Pr es Iden t T- • '••" •

[CORPORATE SEAL]

Attest: " . . • • • • . • • ' • • • • ' . . ' . ' • ' • • " : • • • • ' . . ' •

Assistant Secretary
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[CORPORATE SEAL]

Attest:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in
its individual capacity, but
solely as trustee under a Trust
Agreement dated as of January 1,
1975, with Steiner Sea, Air &
Rail Co.,

Authorized Officer



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this day of , 1975, before me
personally appeared ,. to me .
personally known, who, being by me duly sworn, says that
he is a Vice President of MANUFACTURERS HANOVER TRUST COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[NOTARIAL SEAL]

STATE OF UTAH,
) ss. :

COUNTY OF SALT LAKE, )

day of Q....pAA ...... POn thisj^Hii da of .. . .AA ...... , 1 9 7 5 , before me
t̂ -: - &. ..... r , to me

personally known, who, being by me duly sworn, says that
he is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said associa-
tion, that said instrument was sighed and sealed on behalf
of said association by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

[NOTARIAL SEAL]



SCHEDULE A

89'4" 7Q-ton capacity,
hydraulic draft gear
low level flat car

AAR
Mechanical
De s i g n a t ion

PC

Quantity

168

Lessee's
Car Numbers
(^Inclusive)

850322, 850323
850325, 850326
850328, 850329
850334-850494,

850499



nooMMimi 10,,,..,.... ,,'Rw *

MAYOM975-1UW*

EQUIPMENT TRUST.AGREEMENT

Dated as of May 1, 1975

between

MANUFACTURERS HANOVER. TRUST COMPANY,
Trustee,

and

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
as Trustee for Steiner Sea-, Air & Rail Co.



EQUIPMENT TRUST AGREEMENT dated as of
May 1, 1975, between MANUFACTURERS HANOVER.
TRUST COMPANY, as Trustee hereunder (herein-
after called the Trustee)', and FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION (herein-
after together with its successors called '
the Owner), acting not in its individual'
capacity but solely as Trustee .under a Trust
Agreement dated as of January 1, 1975 (here^-
inafter called the Trust Agreement), with-
Steiner Sea, Air & Rail Co. (hereinafter .
called the Beneficiary):

WHEREAS the Owner agrees to cause to be transferred
to the -Trustee the railroad equipment described in Schedule A
hereto, subject to the provisions hereof; and

• WHEREAS security title to such railroad equipment
is to' be vested in and -is to be retained by the Trustee. ,
as security for. the obligations of the Owner hereunder
and.of the Lessee under the Lease and Consent (the Lessee, •'•
the Lease and Consent being hereinafter defined), and
such railroad equipment is to be leased to the 'Owner here-
under until full title, is transfe-rred to the Owner under
the provisions hereof? and

WHEREAS Equipment Trust Certificates (hereinafter
called Trust Certificates) are to be issued and sold hereunder"
in an aggregate principal amount not exceeding $3,800,000 at
any time outstanding, at a price not less than 100% of the
principal amount thereof, and the proceeds of the issuance
thereof are to be deposited with the Trustee to constitute
a fund equal to the aggregate principal amount of Trust.
Certificates so issued and sold.to be applied by the Trustee
in part payment of the cost of the Trust Equipment (as here-
inafter defined), the remainder of the cost thereof to be
paid by the Owner as provided herein; and

WHEREAS the Owner has entered into a Lease of Equip-
ment dated as of January 1, 1975, as amended by an Amendment
Agreement.dated as of the date hereof (such Lease, as so
Amended, being hereinafter called the Lease), with Trailer
Train Company (hereinafter called the Lessee) pursuant.to
which the Owner has leased railroad equipment to the Lessee;.
and



WHEREAS the Lease.is being assigned by the Owner
to the Trustee as security for the obligations of the Owner
hereunder and of the Lessee under the 'Lease and the Consent
pursuant to an Assignment of Lease and Agreement dated as
of the date hereof; and

WHEREAS the Lessee is entering into a.Consent and
Agreement (herein called a Consent) to the Assignment of
Lease and Agreement, whereby the Lessee agrees to. make all
payments provided for in the Lease or sums equivalent thereto;
and

WHEREAS the text of the Trust Certificates is to
be substantially in the following form:

[FORM OF TRUST CERTIFICATE]

THE REGISTERED HOLDER HEREOF HAS REPRESENTED'
THAT IT HAS ACQUIRED THIS CERTIFICATE FOR INVESTMENT
AND NOT WITH A VIEW TO, OR FOR SALE IN CONNECTION WITH,
ANY DISTRIBUTION THEREOF. ACCORDINGLY, THIS CERTIFI-
CATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR
HYPOTHECATED EXCEPT IN COMPLIANCE WITH SUCH ACT.

No.

EQUIPMENT TRUST DUE MAY 1, 1990

EQUIPMENT TRUST CERTIFICATE

Total Authorized Issue
$3,800,000

MANUFACTURERS HANOVER TRUST COMPANY, TRUSTEE
Interest at the Rate of 10-1/4% Per Annum Payable

May 1 and November 1



MANUFACTURERS HANOVER TRUST COMPANY (hereinafter
called the Trustee), as trustee under an' Equipment Trust
Agreement dated as of May 1, 1975 (hereinafter, called '
the Agreement), between the'Trustee and FIRST SECURITY BANK
OF UTAH, NATIONAL ASSOCIATION (hereinafter called the Owner),
acting not in its individual capacity but solely as Trustee
under a Trust Agreement'dated as of January 1, 1975, with..
Steiner Sea, Air '& Rail Co., hereby certifies that

or registered assigns, is entitled to an interest in the
principal' amount of $ ~
in the EQUIPMENT TRUST DUE MAY 1, 1990, payable in instal-
ments as hereinafter provided, and to interest on the. unpaid
principal amount represented by this Certificate from the
date hereof until the principal amount hereof is due and
payable, at the rate of 10-1/4% per annum, payable semiannu-
ally on May 1 and November.1 in each year, commencing Novem-
ber 1, 1975, with interest.'at the' rate of 11-1/4% per annum
on any overdue principal and. interest to the.extent that
it shall be legally enforceable. Payments of instalments
of principal and interest 'Shall be made by the Trustee to
the registered holder hereof at the corporate .trust office
of the Trustee in the Borough of Manhattan, in The City of
New York, in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, but payable only
out of rentals or other moneys received by the Trustee .and
applicable to such payment under the provisions of the Agree-
ment, interest due hereunder shall be calculated on the
basis of a 360-day year of twelve 30-day months.

The principal amount of this Certificate is due
and payable in semiannual instalments on May 1 and Novem-
ber 1 in each year, commencing November 1, 1975, .and con-
tinuing to and including May 1, 1990, calculated so that
the aggregate of the principal and interest payments pay-
able on.each such date shall be substantially equal and
such instalments of principal shall completely amortize
the principal amount of this Certificate, subject to prb-
portionate reduction in the event of prepayment out of
moneys deposited with the Trustee on account of Casualty



Occurrences (as defined in the Agreement). Any such prepay-
ment of this Certificate shall be at 100% of the principal
amount' hereof to be prepaid, together with accrued interest
to the date fixed for prepayment.

This Certificate is one of an authorized issue
of Certificates in an aggregate principal amount outstand-
ing not exceeding the' Total Authorized Issue set forth
above, issued or to be issued under and subject to the
terms of the Agreement, under which certain railroad equipment
leased, to the Owner and in turn leased to Trailer Train
Company and certain moneys are and are to be held by the
Trustee in trust for the equal and , ratable benefit of -the
holders of Certificates, t.o whjkrh Agreement (a_;copY_of_whi:£h

_ . _ . . _ § . . _ . . . . . . _
of ..... the JOwner r ..... the ....... dute^ and __ immun i t i es of the ..... Trustee;
and f the ...... rights of _ the_hold e"r "hereof" t he r eund e r . The Owne r
has no personal liability"" to "the' holders" of "the Certificates
and the obligations of the Owner under the Agreement are
limited as provided therein. • •

The Certificates are issuable only as fully regis-
tered Certificates and are interchangeable without charge" .
upon presentation thereof for that purpose at said office
of the. Trustee, but .only in the manner and subject to the
limitations provided in the Agreement.

Subject to the restrictions set forth above, the
transfer of this Certificate in whole or in. part may be
registered on the books of the Trustee upon surrender to
the Trustee, in person or by duly Authorized attorney, at
its said office of this Certificate accompanied by a writ-
ten instrument of transfer, duly executed by the registered
holder- in person or by such attorney, in form satisfactory to
the Trustee, and thereupon a new Certificate or Certificates
for the then aggregate unpaid principal amount hereof will
be issued to the transferee in exchange herefor and, if
less than the then entire unpaid principal amount hereof .
is transferred, a balance piece therefor will be issued
to. the transferor. Prior to due presentment for registration.
of transfer, the Trustee may treat the person in whose name
this Certificate is registered as- the absolute owner -hereof
for the purpose of. receiving payment of principal and interest
and for all other purposes, and shall not. be affected by
any notice to the contrary.



In case of the occurrence of an Event of Default
(as defined in the Agreement), the principal amount repre-
sented by this Certificate., (and interest accrued thereon)
may be declared due and payable, as provided in the Agree-
ment..

As more fully set forth in Section 5.04 of the
Agreement, the liability of the Owner under the Agreement
shall not exceed an amount equal to the "income and proceeds
from the Trust Equipment", as defined in the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this
Certificate to be. signed, manually or by facsimile, by one
of its Vice Presidents and its corporate seal or a' facsimile
thereof to be. hereunto imprinted and to be attested-by-one.
of its Assistant Trust Officers by his manual signature.

Dated as of:

MANUFACTURERS HANOVER TRUST
COMPANY,

Trustee,

by .

Vice President

ATTEST:

Assistant Trust Officer



WHEREAS it is desired to secure for the holders
of the Trust Certificates the payment of the principal thereof
with interest thereon, as hereinafter provided, and to evi-
dence the rights of the holders of the Trust Certificates
in substantially the form hereinbefore set'forth; .. !. . .

NOW, THEREFORE, in consideration of the mutual
covenants and promises herein contained, the parties' hereto
hereby agree as follows:

ARTICLE -ONE

Definitions

SECTION 1 .01. Definitions^ The following terms
(except as otherwise expt¥sITy~prbvi'ded or unless the context
otherwise requires) for all -purposes of this Agreement shall
have the respective meanings' hereafter specified:

lusj.nes_s_ 2§Y. snall mean any calendar day, excluding
Saturday, Sunday "and legal holidays or days on 'which banking
institutions are authorized by law to be closed in New York,
New York. .

' Ĉ fJMlJrY. 9c.pyLE§B!?e_ shall mean any occurrence
specified in~"Sectio~n ........ IT. 07 "hereof to be a Casualty Occurrence.

Consent shall mean 'the Lessee's Consent and Agreement,
dated as of~the date hereof, in the form annexed to the Lease
Assignment. .

c.PIE?r.aJr.e_JL!:!:L§t. Pl.f.iP!? shall mean the office of
the Trustee~in~New~ YpFk, New~YoFk , at which the corporate
trust business of the Trustee shall, at the time in question,
be principally administered, which office is, at the date
of execution of this Agreement, located at 40 Wall Street,
New York, New York 10015.

Cost , when used with respect to Equipment, shall
mean the Purchase Price as defined in the Manufacturing Agree-
ment covering such Equipment, as evidenced by a Manufacturer's
invoice with respect to such Equipment. .

- . shall mean the proceeds from the
sale of the TFust Ce'r Fff icates deposited with -the Trustee
pursuant to Section 2.01.



EquipiTient shall mean new standard gauge railroad
equipment, first put into service no earlier than the date
of delivery to and acceptance under the Lease, but, except
as otherwise provided in.the Lease, shall, not include any
special devices, racks or assemblies at any time attached •
or affixed to any such equipment,, the cost or purchase price
of which is not included in the Cost of such equipment and
the title to which is in a person other than the Owner,
the Lessee or the Trustee.

Event of Defa u 1.t shall mean any event specified
in Section 6.01 hereoF to' be an Event of Default. :

The Fair Value of any unit of Trust Equipment
on any date shaTT~~Ee~~3eemed to be an amount computed by
multiplying .the unpaid principal amount of the Trust-Certifi-
cates ' outstanding on such date (after giving effect to any.
payment -in respect thereof on such date pursuant to Sec-
tion 5.04 hereof) by a fraction of which the numerator shall
be the Cost of such unit., and the denominator shall be the -
Cost of all units (including such unit) subject to' the trust
on such date . •

The term holder, when used with respect to Trust
Certificates, shall mean the registered' owner of a Trust
Certificate.- . •

Lease shall mean the Lease of Equipment dated as of.
of J a n u a r y~1', T975, between the Owner and the Lessee, amended .
so as to be substantially in the form of Exhibit A hereto., as.
the same may be further supplemented or amended as- contemplated
hereby or thereby.

Leas e ̂ Ass i gnmen t shall mean the Assignment of Lease
and Agreement dated as of the date hereof, between the Owner
and the Trustee, substantially in the form of Exhibit B hereto.

Manufacturer shall mean Pullman Incorporated (Pullman-
Standard division") .

Ma n u fact u. ri ng ̂  Ag r e e men t. shall mean a Manufacturing
Agreement 3ate3""as'̂ 6~£ 'January T",'" 1975, between the Lessee and
the Manufacturer, as the. same .may be supplemented or amended
as contemplated hereby or thereby. .

Of f j.cer̂ s Cert if icate shall mean a certificate
signed, by tHe PresTcTent, a vice President, the Secretary,
the Treasurer, an Assistant. Treasurer or an Authorized



Officer of the Owner or the Lessee, as the case may be.

. . . , , _ . : m . . : shall mean an opinion of counsel
(who may be counsel to the "Owner", or the Lessee) satisfactory
to the Trustee.

. _ i n t h e case o f . a n y Trust Certificate,
shall mean the interest rate specified therein plus 1% per
annum. .

The term person shall mean any individual, corpora-
tion, partnership, joint venture, association, joint-stock
company, trust, unincorporated organization or government
or any agency or political subdivision thereof.

. . . - . . . . . . snall mean the Purchase Agreement
dated as of the date" hereof among the Lessee, the Owner •
and the parties named in Annex I thereto. ' .

Request shall mean a written request for the action
therein specified signed on behalf of .the Owner or the Lessee
by the President, any Vice President, the Treasurer, an Assistant
Treasurer or an Authorized Officer of the Owner or the Lessee,
as the case may be, and delivered to the Trustee.

?£H§*L_£2.E§§nt§21t snaH mean the Trust Agreement
dated as of January 1, 1975, between the Owner and the' Bene-
ficiary. • . •

_ j L f icates shal-l mean the Equipment Trust
Certif icatesis sued ~"he re under .

_ . snaH mean a l l Equipment a t t h e
time subject to "the" terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust
Company, a corporation duly organized and existing under
the laws of the. State of New York, and any successor , as
trustee hereunder.

All references .herein to •Articles , Sections and
other subdivisions refer to the corresponding Articles,
Sections and other subdivisions of this Agreement; and the
words he£ei.n, he_r_eof , hereby, herjsto, hereunder and words
of similar import refer to this Agreement as a whole and
not to any particular Article, Section or subdivision hereof



ARTICLE TWO

. _ ] a n d issuance Thereof . .

,. . . SECTION 2.01. -issuance_of Trust'.Certificates. ,
The proceeds of the sale of """the """Trust" Cer tTfTcâ es' 'shall,
forthwith upon the issuance thereof, be deposited with the
Trustee as provided in the Purchase Agreement. Simulta-
neously, the Trustee shall issue and deliver, in accordance
with the.Purchase Agreement or in accordance with a Request
of the Owner, Trust Certificates substantially in the form .
set forth, herein in the aggregate principal amount so sold.

. The aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee, hereunder
and shall be outstanding at any time shall not exceed the
Total Authorized Issue stated in the form of Trust Certificate

SECTION 2.02. Interests Represented_bY_Trust
CertijEicates;^ Interest; Matur'ityT "Each""of" the" Tr us ̂"Certifi-
cates shall represent "an"Interest in the principal, amount
therein specified in the trust created hereunder. Each
Trust Certificate shall bear interest on the unpaid principal
amount thereof at the rate per annum set forth in'the form
of Trust Certificate contained herein payable.semiannually
on May 1 and November 1 in each year, commencing November 1,
1975, with interest payable on any overdue principal and
interest at the Penalty Rate, to the extent that it shall
be legally enforceable. Interest on the Trust Certificates
shall be calculated on the basis of a 360-day year of twelve
30-day months.

Subject to the provisions of Article Three hereof
respecting prepayment of Trust Certificates, the aggregate
principal amount of the Trust Certificates shall be payable
in semiannual instalments on each May.l and November 1
commencing November 1, 1975, to and including May 1, 1990,
calculated so that the aggregate of principal and interest
payments payable on each such date shall be substantially
equal and such instalments of principal shall completely
amortize the principal amount of the Trust Certificates.
The Trustee shall furnish each holder of Trust Certificates
an amortization schedule setting forth the respective amounts
of principal and interest payable on each such date.

The principal of and interest on the Trust Certifi-
cates shall be payable at the Corporate Trust Office in such
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coin or currency of the United States of America as .at the
time of payment shall be legal tender for .the payment of
public and private debts, but only from and out of rentals'
or other moneys received by the Trustee and applicable to
such payment under the provisions- hereof. Notwithstanding
the provisions of the preceding sentence of this paragraph,
in the case of payments of .principal and interest to be made
on a Trust Certificate not then to be paid in full, upon
request and -deposit of an agreement (or, if approved by the
Trustee, a copy of an agreement) of the holder of such Trust
Certificate (the responsibility of such .holder to be satisfac-
tory to the Trustee) obligating such holder, prior to any
transfer or other disposition thereof, to surrender the same
to the Trustee for a new Trust Certificate for the unpaid
principal amount represented thereby on the date of such sur-
render, the Trustee will, subject to timely receipt of the.
necessary funds, mail its check, or on ten days', prior request
of the holder, wire by 11:00 a.m., New York time, funds immedi-
ately available to such holder on such date, to such holder
at his address shown qn the registry books maintained by the
Trustee or at such other address as may be directed in. writ-
ing by such holder without requiring the surrender of such Trust
Certificate; ' grpvided, howevejr, that the deposit of an agree-
ment pursuant to" this par agr'aph shall not be required of
any original purchaser of Trust Certificates.

SECTION 2.03. ' Fp£m/_Executijon_and_Charac thi~ ~~ ™ ~~"

(a) The Trust Certificates shall be i'n substan-
tially the form hereinbefore set forth.

(b) The Trust Certificates shall be signed in
the name and on behalf of the Trustee by the. manual or fac-
simile signature of one of its Vice Presidents or one of
its Assistant Vice Presidents and its corporate seal or
a facsimile thereof shall be affixed or imprinted thereon
and attested by the manual signature of its. Secretary or
one of its Assistant Secretaries or one of its Assistant
Trust Officers. In case any officer of the Trustee whose
signature, whether facsimile or not, shall appear on any
Trust Certificate shall cease to be such officer of the . .
Trustee before such Trust Certificate shall have been issued
and delivered by the Trustee or shall not have been acting
in such capacity on the date of such Trust Certificate,
such Trust Certificate shall be adopted by .'the Trustee and
be issued and delivered a-s though such person had at all
times been such officer of the Trustee. • ' , • •
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(c) The Trust.Certificates (i) shall be regis-
tered, as to both principal and interest, in the names
of the holders; (ii) shall be registrable as to transfer
in whole or in part upon presentation .and surrender thereof
for registration of transfer.at the Corporate trust. Off ice,-
accompanied by appropriate instruments of assignment and
transfer, duly executed by the holder of the surrendered
Trust Certificate.or Certificates or by duly 'authorized
attorney, in form satisfactory to the Trustee; (iii).shall
be dated as of the...date of .issue, or if issued in .exchange
for or "upon the transfer of another Trust Certificate or
Certificates bearing unpaid interest from an earlier date,
dated as of .such earlier date; (iv) shall entitle the holders
to interest from the date thereof? and (v) shall be exchange-
able at the Corporate Trust Office for an equal aggregate
principal amount of Trust Certificates of like tenor.

(d) Anything contained herein to the contrary
notwithstanding, prior to due presentment for registration
of transfer, the parties hereto may deem and treat the holder
of any Trust Certificate as the absolute owner of such Trust
Certificate for all purposes and shall not be affected by
any notice to the contrary. .

(e) The Trustee shall cause to 'be kept at the
Corporate Trust Office books for the registration of the
Trust Certificates and the registration of transfers of
the Trust Certificates'and upon presentation of any Trust
Certificate for such purpose, the Trustee shall register
any transfer as hereinabove provided, under such reasonable
regulations as it may prescribe and subject to the provisions
of subparagraph (h) of this Section 2.03.

(f) No service charge shall be made .for any regis-
tration of transfer or exchange of Trust Certificates, but
the Trustee shall require the payment of a sum sufficient
to cover any tax or other governmental charge that may be
imposed in connection with any such transfer or exchange.

: " (g) Each Trust Certificate delivered pursuant
to any provision of this Agreement in exchange or substitution
for, or upon the registration of transfer of the whole or
any part, as the case may be, of one or more other Trust.
Certificates, shall be issued in principal amount equal
to the unpaid principal amount or amounts of such one or
more other Trust Certificates, shall carry all the rights
to interest accrued and unpaid and to accrue, which were
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carried by the whole or such part, as the case may be, of
such one or more other Trust Certificates,.and, notwith-
standing anything contained in this Agreement, such.Trust
Certificate shall be so 'dated that neither; gain nor loss
in interest shall result from such exchange, substitution
or transfer-.

(h) The Trustee shall not be required (i) to
register the transfer of or exchange any Trust Certificate
for a period of ten Business Days next preceding, any interest
payment date, (ii) to issue, register the transfer of
or exchange any Trust Certificate during a..period beginning
at the opening of business 15 days before any selection
of Trust Certificates to be prepaid and ending at the close
of business on the day of the mailing of.the relevant notice
of prepayment, (iii) to register the transfer of or exchange
any Trust Certificate so selected for prepayment in whole
or in part until after the date fixed for prepayment or (iv)
to register any transfer of Trust Certificates unless 'the
Trustee has received'approval of the Lessee or the Trustee is
satisfied that such transfer is exempt, from the. registration
requirements of the Securities.Act of 1933, as amended,

SECTION 2.04. Replacejrient_of. Muti.lated_,_Defacedi
_._P.£_5?.§t£oXtSLf?ysf_CertTfTeates. " In"caie"any

Tr"ust Certificate shall become mutilated or defaced or be
lost, stolen or destroyed, then on the.terms herein set
forth, and not otherwise, the Trustee shall execute and
deliver a new Trust Certificate of like tenor and date as',
the mutilated, defaced, lost, stolen or destroyed Trust
Certificate, in exchange and substitution for, and upon'
cancelation of, the mutilated or defaced Trust Certificate,
or in lieu of and in substitution for the same if lost,
stolen or destroyed. The applicant for a new Trust Certifi-
cate shall furnish to the Trustee evidence to its satisfaction
of the loss,.theft or destruction of such Trust Certificate
alleged to have been lost, stolen or destroyed, and of
the ownership and authenticity of such mutilated, defaced,
lost, stolen or destroyed Trust Certificate, and shall furnish
such security or indemnity as may be required by the Trustee'
(except in the case of original holders of Trust Certifi-
cates), and shall pay all expenses and charges of such
exchange or substitution. All Trust Certificates shall
be issued, held and owned upon the express condition that
the foregoing provisions are exclusive in respect of the
replacement of mutilated, defaced, lost, stolen or. destroyed
Trust Certificates and shall preclude any and all other rights
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and remedies, any law or statute now existing or hereafter
enacted to the contrary notwithstanding.

: SECTION 2.05. Legal Holidays, If the. date fixed
for payment of principal oT or interest~on any Trust Certifi-
cates is not a Business Day, then (notwithstanding any other
provision of this Agreement or the.Trust Certificates) .such .
payment need not be made on such date but may be made on
the next succeeding Business Day with the same force and
effect, as if made on the nominal payment date and no interest
shall be paid on such next'succeeding Business Day for the
period from and after such nominal payment date.

ARTICLE THREE

Prep a y rn e n t o £ T rjj s t _C er t if i c a t e s

SECTION 3.01. Right, of Prepayment. The Trust
Certificates are. required to be prepaid pursuant to Section
5.07 hereof in part on any May 1 or November 1 through the
application of moneys paid to the Trustee at 100% of the
principal amount thereof to be prepaid, together with accrued
interest to the date fixed for prepayment. Except as pro-
vided in this Article Three and Article Six hereof,. Trust
Certificates may not. be prepaid prior to the maturity thereof.

SECTION 3.02. Sel ec tj.on_o f Tr us t Cer t i f i c a t e s
for ^Prepayment; Notice of "'Prepayment.

(a) On or before the tenth day next preceding
a date on which Trust Certificates are to be prepaid pursuant
to Section 3.01 hereof, the Trustee shall select for. prepay-
ment, subject to the provisions of the next succeeding sen-
tence, a principal -amount of Trust Certificates so as to
exhaust any amount in cash to be paid to it pursuant to
Section 5.07 hereof. The Trustee shall select for pre-
payment on each prepayment date a principal, amount of Trust
Certificates registered in the name of each holder which
bears the same ratio to the aggregate principal amount of
Trust Certificates to be prepaid on such prepayment date
as (y) the aggregate principal amount of Trust Certificates
registered in the name of such holder on a date selected
by the Trustee not more than .15 days prior to the selection
by the Trustee of Trust Certificates for prepayment on.such
prepayment date bears to (z) the aggregate principal amount
of Trust Certificates outstanding on such date.
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(b) The Trustee shall send a notice of prepayment
by first class mail, postage prepaid, at least ten days
prior to each prepayment date to the holders of Trust Certif-
icates' to be prepaid in whole or in part, at their last
addresses as they shall appear upon the registry books/
Failure to give such notice, or any defect therein, as to
any Trust Certificate shall not affect the validity of the
proceedings for the prepayment of..any other Trus.t Certificate.
Any notice which is mailed in the .manner herein provided
shall be conclusively presumed to have been duly given,,
whether or not the holder receives the notice.

'(c) The notice of. prepayment to each holder shall
(i) specify the date for prepayment, (ii) state that, prepay-
ment of the principal amount of the Trust Certificates or
portions thereof to be prepaid will be made by the Trustee
only from and out of moneys paid to the Trustee by the Owner
or the Lessee and applicable thereto and, unless such.prepay-
ment is to be made pursuant to the second sentence of the
third paragraph of Section 2.02 hereof, that such prepayment
will be made at the Corporate Trust Office, upon presentation
and surrender of. Trust Certificates so to be prepaid, (iii)
state the aggregate principal amount of Trust Certificates
to be prepaid in whole or in part and the distinctive.numbers
of the Trust Certificates of such holder to be prepaid and,
in the case of any such Trust Certificates to be prepaid in
part, the principal amount thereof to be so prepaid, and
(iv) state that from and after such prepayment date interest
on such Trust Certificates or on the portions thereof to
be prepaid will cease to accrue. The holders of Trust Certi-
ficates prepaid in part may, at their option and upon sur-
render thereof, receive new Trust Certificates for the prin-
cipal amounts remaining unpaid without charge to such holders,

SECTION 3. 03 . P..§:Yle..5t._.of ....Trust__Certif icates SeJLec-
ted for Prep_ay_ment_._ Notice of prepayment having been given,
as above provided'7 the Trust Certificates or portions thereof
to be prepaid shall become due and payable on such prepayment
date and from and after such prepayment date interest on
such Trust Certificates or portions thereof shall cease
to accrue, and there having been deposited with the Trustee
on or before the prepayment date specified in the notice
of prepayment, an amount in cash equal to the aggregate
principal amount of all the Trust Certificates or .portions
thereof then to be prepaid and accrued interest, such Trust
Certificates or portions thereof shall no longer be deemed
to be outstanding hereunder and shall cease to be entitled
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to the benefits of this Agreement except to receive'payment
front, the moneys reserved therefor in the hands of the Trustee.
The Trustee shall hold the prepayment moneys in.trust for
the holders of the Trust Certificates or portions .thereof
to be prepaid and (subject to the provisions of the second
sentence of the third paragraph of Section 2.02 hereof)
shall pay the same to such holders respectively upon presenta-
tion and surrender of such Trust Certificates.

Except as provided in Sections 2.02 and 3.02 hereof,
all Trust Certificates prepaid under this Article Three
shall be canceled by the Trustee and no Trust Certificates
shall be issued hereunder in place thereof.

ARTICLE FOUR

SECTION 4.01. Acquisition of JSguigment by .Trust ee^
The Owner, shall 'cause to be" sold 7 assigned ....... and "transfer red "
to the Trustee, as trustee for the holders of the Trust
Certificates, and as security for the payment thereof., the
Equipment described and set forth in. Schedule A hereto,
Such Equipment has been or will be delivered to the 'Lessee,
which is hereby designated by the Trustee as its agent to
receive such delivery, and an Officer's Certificate, as to
such delivery shall be conclusive evidence of such delivery.

In the event that it may be deemed necessary or
desirable to include in the trust created hereby other
Equipment in lieu of any of the Equipment specifically
described in Schedule A hereto-prior to the delivery of such
Equipment described in Schedule A to the Lessee, the Owner .
may, in its discretion, cause such other Equipment to be. sold,
assigned and transferred to the Trustee, to be .substituted
under such trust. In the event of any such .substitution ,
the Owner and the Trustee shall execute an agreement supple-
mental hereto providing for the inclusion of such Equipment
in this Agreement.

Any units of Equipment not settled for pursuant
to this Article Four on or before May. 1, 1975 (herein
called the Cut-Off Date), shall be excluded from this Agree-
ment and not included in the term Trust Equipment.
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In the event of any such exclusion or substitution,
the Owner and the Trustee shall execute 'an agreement supple-
mental hereto limiting this Agreement to the Trust Equipment
theretofore accepted and settled for hereunder . and, in
the case of units of Equipment delivered but not so settled
for, the Trustee shall execute a bill or .bills of sale, (with-
out warranties) for - such units to the original owner or
owners thereof (or to such party as such owner or owners
may designate) and the Trustee shall execute for record in
public offices, at the expense of the -Owner, such instrument
or instruments in writing as reasonably shall be requested
by such party in order to make clear upon public records
such party's full title .to such Trust Equipment under the
laws of any jurisdiction.

SECTION 4.02. ' Pajvjnen t_of _Degosited_Cash._ . "On
any Closing Date (as defined in ;the Manufacturing • Agreement ),
the Trustee shall, subject to the provisions of ' Sections
4.03 and 4.04 hereof, pay" upon Request of the Owner to the
Manufacturer of the Equipment transferred to the Trustee
by the Owner out of Deposited Cash an amount specified in
such Request not exceeding 75.99% of the aggregate Co'st
of such Equipment; E.coyi_ded_, however^, that no Event of
Default, or any event which, with notice and/or lapse of
time, could result in an Event of Default, has occurred
hereunder or under the Lease.

SECTION 4.03. PMra®!lt_of J3ef iciency^ . The Owner
covenants that, contemporaneouily"~wTth . a"riy~payient by the
Trustee pursuant to Section 4.02 hereof with respect to any
Equipment transferred to the Trustee by the Owner, but subject
to the provisions of Section 4.04 hereof, it will pay .to
the Manufacturer of such Equipment that portion of the Cost
of such Equipment not paid out of Deposited Cash as provided
for in Section 4.02 hereof. Unless the Owner shall otherwise
agree, the total Cost of such equipment shall not exceed
$5,000,000 and the portion of such Cost paid by the Owner
shall not exceed 24.01% thereof.

SECTION 4.04. SujDj3orti.ng ;._.Paj3ers. The Trustee..
shall not pay out any Deposited ~Ca~sh~pu"r sua'h t to Section •
4.02 hereof with respect to any Equipment unless and until
it shall have received, in respect of such Equipment: .

(a) an Officer's Certificate of the Lessee stating
that (i) the Equipment described and specified therein
by number or numbers has been delivered on the date
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or dates set forth therein and has been marked in accor-
dance with the provisions of Section 5.06 hereof, (ii)
such Equipment is Equipment as herein defined, (iii).
such Equipment was first put into.service-no earlier ,
than the date of delivery to and acceptance by the
Lessee, as agent, for the Owner, (iv) the Cost of such
Equipment is an amount therein specified as evidenced
by an invoice or invoices of the Manufacturer thereof,
which invoices shall specify all special devices, racks
or assemblies the cost: of which is included in the'
Cost, and (v) no Event of. Default or any event which,
with notice and/or lapse of time, could result in. an
Event of Default, has occurred hereunder or under the
Lease;

(b) evidence of payment of the amount to be paid
to the Manufacturer pursuant to Section 4.03 hereof
unless such payment is made by the Trustee with funds
furnished to it for that, purpose by the Owner;

(c) a bill or bills of sale from the Manufacturer
transferring and assigning security title to the Equip-
ment to the Trustee, warranting to the Trustee, the
Owner and the Lessee that at the time of delivery of
such Equipment to the Lessee as agent for the Owner,
the Manufacturer had legal title to the Equipment
described therein and good and lawful right to sell
such Equipment and that title to such Equipment was,
at the time of such delivery, free from all claims,
liens, security interests and other encumbrances of.
any nature except as created by a Manufacturing Agree-
ment and this Agreement and except for the rights of
the Lessee under the Lease;

(d) an opinion of counsel for the Manufacturer
of such Equipment addressed to the Trustee and the
Owner to the effect, that (i) such Manufacturer is a
duly organized and existing corporation in. good standing
under the laws of the state of its incorporation, (ii}
the Manufacturing Agreement has been duly.authorized,
executed and delivered by such Manufacturer and, assuming
the due authorization, execution and delivery by the
Lessee, is a legal and valid instrument binding ..upon
and enforceable against such Manufacturer, in accordance
with its terms, {iii) the units of such Equipment,
at the time of delivery thereof, were free of all claims,

liens, security interests and other encumbrances of
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any nature except as created by such Manufacturing
Agreement or the Lease and (iv) such bill or bills"
of sale have been duly authorized, executed and 'delivered
by such Manufacturer and are valid and effective to
transfer security title, free of all claims', .liens,
security interests or other encumbrances of any. nature,
of or arising from, through or under such Manufacturer, .
to such Equipment to 'the Trustee;

(e) a bill or bills of sale from the.Owner consent-
ing to such bill or bills of sale from the Manufacturer
and confirming to the-Trustee that security title, to'
such equipment is vested in the Trustee and warranting
to the Trustee that such security title is free:from
all claims, liens, security interests and other encum-
brances of any nature except as created by this Agreement
and except for the rights of the Lessee under the. Lease;

(f) an,Opinion of 'Counsel for the Owner addressed
to the Trustee and the Owner to the .effect that ( i:) the
bill or bills of sale from the Owner are valid and .
effective, either alone or in connection with any
other instrument referred to in and accompanying such
opinion, to vest in the Trustee security title 'to-•such-
Equipment' free from all .claims, liens, security inter-
ests and other encumbrances, resulting from any action
by.the Owner, other than as provided in subparagraph
(e) above and (ii) the Lease, Lease Assignment and any
supplements thereto have been duly authorized, 'executed-
and delivered by the Owner and, assuming due authoriza- .
tion, execution and.delivery thereof by the other par-
ties thereto, constitute legal, valid and., binding agree-
ments, enforceable against the Owner in accordance with
their terms;

(g) an Opinion of Counsel for the Lessee addressed
to the Trustee and the Owner to the effect that (i) the
Lease, Participation Agreement, Manufacturing Agreement,
any supplements thereto and assignments thereof, and
Consent have been duly authorized, executed and deliv-
ered by the Lessee and,.assuming the due. authorization^
execution and delivery thereof by the other parties
thereto, constitute valid, legal and binding agreements,
enforceable in accordance with their terms and (ii) the
Lease, the Lease Assignment, this Agreement and any
supplements hereto and thereto have .been duly filed
and recorded with the Interstate Commerce Commission
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pursuant to Section 20c of the Interstate Commerce Act,
and such filing and recotdation will protect the Trustee's
title and interest in and to such Equipment and such
Lease and no other filing, recording or deposit (or
giving of notice) . with any Federal.,- state or local .
government or agency or instrumentality thereof is
necessary to protect the title and interests of the
Trustee in and to such Equipment and the Lease in the
United States of America; - ' .

(h) in the case.of any Trust Equipment not specif-
. ' ically described in Annex A hereto, an Opinion of Counsel

addressed to the Trustee that a proper supplement hereto
in respect of such Trust Equipment has been duly executed
by the Trustee and the Owner, that a proper supplement
to the Lease in respect of such Trust Equipment has been
duly executed by the Owner and the Lessee and that each
of such supplements has been duly filed and recorded in
accordance with Section 7.03 hereof; and

(i) such other documents as the Trustee may reason-
ably request. •

Counsel may qualify any opinion specified above to .-
the effect that any agreement is enforceable against the
parties thereto in accordance with its terms by a general
reference to limitations as to enforceability imposed by.
bankruptcy, insolvency, reorganization, mor.atoriufn or other
similar laws-affecting the enforcement of creditors' rights
generally.

ARTICLE FIVE

Le, is e_of _Tr u s t_Egu ipjnen t _to_the_0wner_

SECTION 5.01. Lease_of_Trust_i'EguigmentI_ The
Trustee does hereby let and lease, as herein provided', all
the units of Trust Equipment transferred to the Trustee by
the Owner to the Owner, for a term ending on May 1, 1990.

SECTION .5.02. .Substituted_Eguigme.nt_Subjectij.He£eto_.i
In the. event that the Owner shall, .ai~provlded in Section
4.01 hereof, cause to be transferred to 'the Trustee other
Equipment in substitution for any of the Equipment herein
specifically described, such other Equipment shall be included
as part of the Trust Equipment 'by supplement hereto to be
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executed by the Trustee and the Owner and shall be subject
to all the terms and conditions hereof in all respects as
though it had been part of the Trust Equipment herein specif-
ically described.

. SECTION 5.03. Eg u ipmen t Au torn a tic a 11 y Su b j e c t ed .
As and when any Equipment shall from time to time~~be accepted
under a Manufacturing Agreement, the same shall be deemed
accepted hereunder immediately upon execution and delivery
hereof, and shall at that time, ipjso f_acto and without further
instrument or lease, transfer or acceptance except as
expressly provided herein, pass under and become subject
to all the terms and provisions hereof.

SECTION 5.04. R.ental Payments. The Owner hereby
accepts the lease of the units of Trust Equipment transferred
by the Owner to the Trustee hereunder and covenants and .agrees
to accept delivery and possession hereunder of such Trust
Equipment.as hereinbefore provided; and the Owner covenants
and agrees to .pay to the Trustee (or, in the case of taxes,
to the proper taxing-authority)j in such coin or currency
of the United States of America as .at the time of payment
shall be legal tender for the payment of public and private
debts, amounts (herein called ' "rent" or "rentals") which
shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable: . .

(a) from time to time upon demand of the Trustee
(1) the necessary and reasonable expenses of the trust
hereby created', including compensation and expenses
provided for herein?.

(b) from time.to time upon demand of the Trustee
any and all taxes, assessments and governmental charges
upon or on account of the income or property of the
trust, or upon or. on account of this Agreement, which
the Trustee as such may be required to pay;

(c)(i) the amount of the interest payable on the
Trust Certificates, when and.as the same shall become
payable, and (ii) interest at the Penalty Rate from
the due date, upon the amount of any instalments of
rental payable under this subparagraph (c) and the
following subparagraph (d) which shall not be paid
when due, to the extent legally enforceable; and
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(d) the instalments of principal of the Trust
Certificates, when and as the same shall -become payable,
whether upon the stated date of maturity thereof or
otherwise under the provisions thereof or of this Agree-
ment. ' -

Nothing contained . herein or in the Trust Certifi-
cates shall.be deemed to impose 'on the Trustee or on the -
Owner (except as provided in paragraph (b) above) any. obli-
gation to pay to the holder of any .Trust Certificate any ..
tax, assessment or governmental charge required by any present
or future law of the United States of America or of any State,
county, municipality or other taxing authority thereof to
be paid by or in behalf of, or withheld from the amount pay-
able to, the holder of -any Trust Certificate. The Owner '
shall not.be required to pay any tax, assessment or govern-
mental charge pursuant to 'paragraph (.b) above so long as
it or the Lessee shall in good faith and by appropriate legal
proceedings contest the validity thereof; provided, howevet_,
that in the judgment of the Trustee, and as. set~forth in an
Opinion of Counsel which shall have been furnished, to the
Trustee by the Owner or the. Lessee, the rights or interests
of the Trustee and of the holders of the Trust. Certificates
will not be materially endangered thereby.

Notwithstandi.n2 any_ other grovisions_of__this
' .

^_§D.I -t*1 !r "holde r s_of. _ t5 . .
^ he'̂ Owne r "f or? ~al llpa^men t s ~ t o^_be_mid e_^ by' '

. . _ . . _ .
_ . . _ . _ , . i s ui ed ~ he r e i n

the~term "income and proceeds^from" the~Trias't~Equipment" shall
mean (i) if an Event of Default shall have occurred and while
it shall be continuing so much of the following amounts as
are indefeasibly received by the Owner (or any assignee of
the Owner) at any time after any Event of Default and during
the continuance thereof: (a) all amounts of rental and
amounts in respect of Casualty Occurrences paid for or with
respect to such. Trust Equipment pursuant to the Lease and
(b) any and all other payments or proceeds received pursuant
to the Lease or for or with respect to such Trust Equipment
as the result of the sale, lease or other disposition thereof,
after deducting all costs and expenses of such sale, lease
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or.other disposition and. (ii) at any other time only that
portion of.the amounts referred.to in the foregoing clauses
(a) and (b) or otherwise payable.to the Owner pursuant to
such Lease as ar.e indefeasibly received by the Owner or
any assignee of. the Owner and as shall equal the rental
payments specified in the first paragraph.of this Section
5.04 due and payable by the Owner on the date such amounts
so received were required to be paid pursuant to the Lease
or as shall equal any other payments (including.payments
in'respect of Casualty Occurrences) then due and payable
under this Agreement.;.it being'understood that "income .and
proceeds from the Trust Equipment" shall in no event include
amounts referred to in the foregoing clauses (a) and (b)
which were received by the Owner or any assignee of the
Owner prior to the existence of such an Event of Default
which exceeded the amounts required to make the rental pay-
ments specified in the first paragraph of this'Section 5.04 '
due and payable by.the Owner on the date.on which amounts
with respect thereto received by the Owner or any assignee
of the Owner were required to be paid pursuant- to the Lease
or which exceeded any'other payments due and paiyable under
this Agreement at the time such amounts were payable under
the Lease., The Trustee agrees that if it obtains a judgment
against the Owner for .an amount in excess of the amounts
payable by the Owner pursuant to the limitations set. forth.
in this paragraph, it will, accordingly, limit its execution
of.such judgment to such amount and it will not bring suit
against the Owner for any sums in addition to the amounts
payable by the Owner pursuant to said limitations (or obtain
a judgment, order or decree against the Owner for any relief
other than the payment of money) except as may be required
by applicable rules of procedure, to enforce, by appropriate
proceedings .against the Owner at law or in equity or other-
wise, the obligation to make the payments to be made pursuant
to this Section 5.04 or any other payments or performance
obligations due to the Trustee under this Agreement against
the Trust Equipment, the Lessee and the Lease (rather than
against the Owner personally). Nothing contained herein
limiting the liability of the Owner shall derogate from the
right of the Trustee to proceed against the Trust Equipment .
or the Lessee as provided for herein or in .the Lease, or
the Consent for the full unpaid principal amount of the
Trust Certificates and interest thereon.

SECTION 5.05. Terjmi.natu>rK The conveyance to
the Trustee of security title to~unlts of Trust Equipment
by the Owner pursuant to this Agreement is solely to secure
the performance by the Owner of its obligations under this
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Agreement and the payment of all sums payable pursuant to
this Agreement (without regard to the provisions of the
last paragraph of Section 5.04 hereof) and beneficial owner-
ship in.and to such units of Trust Equipment shall be and
remain in the Owner subject to the performance of all such
obligations under this Agreement and the payment of "all
such sums. Accordingly, after all payments.due or to
become due.hereunder shall have been completed and fully
made to or for the account of the Trustee and the Owner shall
have performed all its other obligations hereunder (without
regard to the provisions of the last paragraph of Section
5.04 hereof), (a) such payments shall be deemed to represent •
the discharge in full of the Trustee's security interest
in the Trust Equipment at such time, (b) any moneys remain- -
ing in the hands of the Trustee after providing for all
outstanding Trust Certificates and after paying the expenses
of the Trustee, including its reasonable compensation, shall
be paid to the Owner, (c) full title to the Trust Equipment
shall vest in the Owner and (d) the Trustee shall execute
for record in public offices such instrument or instruments
in writing as reasonably shall be requested by the Owner
in order to make clear upon public records the. Owner's'full
title to such units of the Trust Equipment under the laws
of any jur isdiction; ££ovided, however.' that until that
time security title to the Trust 'Equipment shall be and .
remain in the Trustee, notwithstanding the possession and
use thereof by the Owner pursuant to the terms of this Agree-
ment .

.SECTION 5.06. Markinc^of_Trust_Eguipment._ The
Owner agrees that it will cause each~"unit~6f~tnV~Trust Equip-
ment to be kept plainly, distinctly, permanently and conspicu-
ously marked on each side of such unit, in letters not less
than one inch in height, the following words:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT, .
SECTION 20C"

or other appropriate words designated by the Trustee,, with .
appropriate changes thereof and additions thereto as from
time to time may be. required by law or reasonably requested
in order to proteqt the security title of the Trustee to
such unit and the rights of the Trustee under this Agreement.

The Owner will not place or permit any unit, of
the Trust Equipment to be placed in operation or exercise
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any control or dominion over the same until such words have
been so .marked on both sides thereof and will replace or
cause to be replaced promptly any such words which -may be
removed, defaced or destroyed. The Owner shall not change,
or permit to be changed, the identifying number of any unit
of the Trust Equipment except, in accordance with a statement
of new identifying numbers to be substituted therefor, which
statement previously shall have been filed with the Trustee
and filed, recorded or deposited in all public offices where
this Agreement shall have been, filed, recorded or deposited.

Except as. above provided, the Owner will not
allow the name of any person to be placed on the units of
the Trust Equipment as a designation that might, be interpreted
as a claim of full legal ownership; provided, however, that,
the Owner may permit the Trust Equipment to be~lettered
with the names,, initials or other insignia customarily, used
by the .Lessee "on railroad equipment used by it of the same
or a..similar type for convenience of identification of its
right to use the Trust Equipment under the Lease, and the
Trust Equipment may be lettered in an appropriate manner.
for convenience of identification of the interest of the
Lessee therein. ' . . . • ' " • .

SECTION 5.07. Mai n t enance of Trust^Egu. i.pme> nt,•
Casualty Occurrence s. The Owner agrees that Tt wTTl •. ma i n -
tainor cause to be maintained and keep or cause to be kept
the Trust Equipment in good order and proper repair at its
own cost and expense, unless and until worn out beyond repair,
lost, stolen, destroyed, or irreparably damaged, from any
cause whatsoever, or taken or requisitioned by condemnation
or otherwise (any of such occurrences being hereinafter
called .a Casualty Occurrence).

Whenever any unit, of the Trust Equipment shall
suffer ;a Casualty Occurrence, the Owner shall, promptly after.
it is informed of such Casualty Occurrence under the Lease,
cause the Lessee to deliver to the Trustee an Officer's Cer-.
tificate describing such.Trust Equipment and stating the
amount to be deposited with the Trustee as hereinafter in
this Section 5.07 provided and (except as provided in the
fourth paragraph of this Section 5.07) the method of det-
ermination of the Fair Value of such unit. On the rental
payment date next succeeding the delivery of such Officer's
Certificate (or, in the event such rental payment date will
occur within 60 days after such delivery, on the following
rental payment date), the Owner shall deposit with the Trustee
(subject to the provisions of the last paragraph of Section
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5.04 hereof) an amount in cash equal to the Fair Value of
such unit as of such date and, upon such payment,-the.security
title of the Trustee to such unit shall terminate and. full
title to such unit shall vest in the Owner and, upon Request,
the Trustee shall execute for recording in public offices,
at the.expense of the Owner, such instrument or .instruments
in writing as reasonably shall be specified by the Owner
and accompanying -such Request in order to make clear upon
public records the Owner's full title to such unit under
the laws of any jurisdiction,' The rights and remedies of
the Trustee to enforce or to recover any of the rental pay-
ments shall not .be affected by reason of any Casualty Occur-
rence.

Any moneys deposited with the Trustee pursuant to
the next preceding paragraph shall be applied by the Trustee,
on the' rental payment date in respect of which such moneys
are required to be deposited, to the prepayment of Trust
Certificates on said date as provided in Article Three hereof.

Anything contained herein to the contrary notwith-
standing, in the event that any unit of the Trust Equipment
shall suffer a Casualty Occurrence, and the Owner shall
have been informed thereof under the Lease, prior to the
settlement for such unit pursuant to Article Four hereof,
the Officer's Certificate describing such unit shall state
the Cost of such unit (rather than the determination of
the Fair Value thereof) as shown on the invoice therefor
delivered or to be delivered to the Trustee pursuant to
Section 4.04(a) hereof, and the Owner will, in lieu of making
the payments otherwise required pursuant to the second para-
graph of this Section 5*07 and Section 4.03 hereof, pay
or cause the Lessee to pay directly to the Manufacturer,
on the Closing Date, an amount in cash equal to such Cost,
and accrued rental under the Lease thereon, which payment
shall, without further action by the Owner, have the same
effect and entitle the Owner to the same rights and privi-
leges hereunder as if the Owner had directed the Trustee
to exclude such unit from the trust created hereby pursuant
to the second paragraph of Section 4.01 hereof.

The Owner covenants and agrees to furnish to
the Trustee, on or before April 1 in each year, commencing
with the year 1976, an Officer's Certificate, as of the
preceding December 31, (i) showing the amount, description
and numbers of all of its respective units of Trust Equipment
then subject hereto and the amount, description and numbers
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of all such units of Trust Equipment that may have suffered
a Casualty Occurrence during the preceding 12 months (or
since the date of this Agreement in the case of the first
such Officer's Certificate) or have been withdrawn from
use pending repair (other than normal running repairs),
and such other information regarding the condition and state
of repair of such units of Trust Equipment as the Trustee
may reasonably request and (ii) stating that in the case
of all such units of Trust Equipment repainted or repaired
during the period covered'thereby the marks required .by
Section 5.06 hereof have been preserved or replaced. The
Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no duty, to inspect the
records of the Owner with respect to the Trust Equipment,
and the Owner covenants in that event to furnish to the
•Trustee all reasonable facilities for the making of such
inspection. ' • ' '

SECTION 5.08. go s s esis ion L oj[ T r u s t Equ ipme n t.
So long as no Event of Default has occurred and is continuing
hereunder, the Owner shall be entitled to the possession
and use of the Trust Equipment and also to enter into the
Lease, and to permit the use of the Trust Equipment as pro-
vided in the Lease. The Owner hereby agrees that the'Lease
and the rights of the Owner to receive rentals and other
payments due and to become due thereunder, shall be subject
and subordinate to this Agreement and to the rights of the
Trustee and the holders of Trust Certificates under the
Consent.

Except as permitted by the Trust.Agreement, the
Owner will not sell, assign or transfer its rights under
this Agreement or, except as provided in this Section 5.08,
transfer the right to possession of any unit of the Trust
Equipment. The Owner will not amend or consent to any change
in the Trust Agreement without the prior written consent of
the Trustee.

SECTION 5.09. Indemnity ̂  Compli anc e with Law s
.and Rules. The Owner covenants and agrees to indemnify and
save harmless the Trustee against any charge or claim made
against the Trustee and against any expense, loss or liability
(including but not limited to counsel fees and expenses,
patent liabilities, penalties and interest) which the Trustee
may incur in any manner by reason of the issuance of the
Trust Certificates or by reason of entering into or performing
this Agreement, any of the instruments or agreements referred
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to herein or contemplated hereby or the ownership of, or
which may arise in any manner out of or as the result of
the ordering, acquisition, purchase, use, operation, condition,
delivery, rejection, storage or return of, any unit of the
Trust Equipment while subject to this Agreement or until no
longer in the possession of or stored by the Owner or the Les-
see, whichever is later, and to indemnify and save harmless
the Trustee against any charge, claim, expense, loss or"
liability on account of any accident in connection with the
operation, use, condition, possession or storage of any unit
of the Trust Equipment resulting in damage to property, or
injury to or death of any person. The indemnities contained
in this paragraph shall survive payment of all other obliga-
tions under this Agreement and the Trust Certificates and
the termination of this Agreement. The Owner agrees to com-
ply in all respects with all laws of the jurisdictions in
which operations involving any unit subject to this Agreement
may extend, with the Interchange Rules of. the Association
of American Railroads, if applicable, and with all lawful
rules of the Interstate Commerce Commission, if applicable,
the Federal Railroad Administrator and any other legislative,
executive, administrative or judicial body or officer exer-
cising any power or jurisdiction over any such unit, to the
extent such laws and rules affect the operations or use of
such unit; and the Owner shall and does hereby indemnify
the Trustee and agrees to hold the Trustee harmless from
and against any and all liability that may arise from any
infringement or violation of any such laws or rules by the
Owner or any other person. In the event that such laws or
rules require the alteration of any such unit or in case any
equipment or appliance on any such unit shall be required to
be changed or replaced, or in case any additional or other
equipment or appliance is required to be installed .on such
unit in order to comply with such laws and rules, the Owner
agrees to make such alterations, changes, additions and
replacements at.its own expense and to use, maintain and
operate such unit in full compliance with such laws and
rules so long as such unit is subject to this Agreement;
provided, however, that the Owner or the Lessee may, in
good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Trustee, adversely affect the property or
rights of the Trustee or the holders of the Trust Certifi-
cates.
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ARTICLE SIX .

Events of Default.jan_d jReroedjes • _ .

SECTION 6.01. Events of fiefault.; 'The Owner cov-
enants and agrees that, without regard to any limitation of
liability contained in Sections 5.04 and 10.06 hereof, in
case: •

(a) the Owner shall default in the payment of any
part of the rental payable'under Sections 5.04(c) and
(d) hereof for more than ten days after the same shall
have become due and payable, or

(b) the Owner shall, for more than 30 days after the
Trustee shall have demanded in writing performance
thereof, fail or refuse to comply with any other of the
terms and covenants hereof on its part to be kept and
performed, or to make provision satisfactory to the
Trustee for such compliance, or

(c) the Owner, except as herein authorized or con-
templated, shall make or suffer any unauthorized trans-
fer or sublease (including, for the purpose of this
clause, contracts for the use thereof) of any unit of
the Trust Equipment, or shall part with the possession
of any of the Trust Equipment, and shall fail or refuse
either to cause such transfer or sublease to be canceled
by agreement of all parties having any interest therein
or recover possession of such Trust Equipment, as the
case may be, within 30 days after the Trustee shall have
demanded in writing such cancelation or recovery of pos-
session, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Fair Value of such
unit of Trust Equipment (any sum so- deposited to-be
returned to the Owner upon the cancelation of such transfer
or sublease or the recovery of possession by the.Owner of
such Trust Equipment), or

(d) any proceeding shall be commenced by or against .
the Owner for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law
which does not permit any readjustment of the obliga-
tions hereunder of the Owner) and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
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otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the.
Owner shall not have been duly assumed in writing,
pursuant to a court order or. decree, by. a trustee or
trustees or receiver or receivers appointed (whether
or not subject to ratification) for the Owner or for
the property of the Owner in connection with 'any such
proceedings in such manner that such,obligations have
the same status as expenses of administration and obli-
gations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appoint-
ment, if .any, or 60 days after such proceedings shall
have been commenced, whichever shall be earlier,'or

(e) an Event of Default under and as defined in the
Lease shall have occurred and be continuing, or

(f) any representation of the Lessee made in the
Purchase Agreement or pursuant thereto shall prove to
have been false in any material respect on the date as
of which made,

then, in any such case (herein sometimes called an Event of
Default), and so long as such Event of Default shall be con-
tinuing, the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Owner declare
to be due and payable forthwith the entire amount of the
rentals (including any unpaid rental then due, but not
including rentals required for the payment of interest accru-
ing after the date of such declaration) payable by the Owner
as set forth in Section 5.04 hereof for the entire remaining
term of the lease evidenced hereby and not heretofore paid.
Thereupon the 'entire amount of such rentals shall forthwith. '
become and shall be due and payable immediately without fur-
ther demand, together with interest at the Penalty Rate, to
the extent legally enforceable, on any portion thereof over-
due.

In addition, in case one or more Events of Default
shall happen and be continuing, the Trustee in its discretion
may, and upon the written request of the holders of not less
than 25% in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Owner, declare the principal of all the Trust Certificates
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then outstanding to be due and payable, and thereupon the
same shall become .and be immediately due and payable.

In case the Owner shall fail to pay any instalment
of rental payable pursuant to Section 5.04(c) or (d) hereof
when and as the same shall have become due and payable he.re-
under, and such default shall have continued for a period of
ten days, the Trustee, in. its own name and as trustee of an
express trust, shall be entitled and empowered to institute
any action or proceedings at law or in equity for the collec-
tion of the rentals so due and unpaid, and may prosecute any
such action or proceedings to judgment or final decree, and
may enforce any such judgment or final decree against the
Owner and collect in the manner provided by law out of the
property of the Owner (including the Trust Equipment), wherever
situated, the moneys adjudged or decreed to be payable (subject
to the provisions.of the last paragraph of Section 5.04 hereof),

: In case there shall be pending proceedings for the
bankruptcy or for the reorganization of the Owner under the
Bankruptcy Act or any other applicable law, or in case a
receiver or trustee shall have been appointed for the''prop-
erty of the Owner, or in case of any other judicial proceed-
ings relative to the winding up or liquidation of the.affairs
or property of the Owner, or to the creditors or property of
the Owner, the Trustee, irrespective of whether the rental
payments hereunder or the principal amount of the Trust Cer-
tificates shall then be due and payable as herein or therein
expessed whether by declaration or otherwise and irrespective
of whether the Trustee shall have made any demand or declara-
tion pursuant to the provisions of this Section 6.01, shall
be entitled and empowered, by intervention in such proceed-
ings or otherwise, to file and prove a claim or claims for
the entire amount of the rentals and to file such other
papers or documents as may be necessary or advisable in order .
to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and lia-
bilities incurred, and all advances made, by the Trustee) and
of the holders of the Trust Certificates allowed in such pro-
ceedings and to collect and receive any moneys or other prop-
erty payable or deliverable on any such claims, and to dis-
tribute all amounts received with respect to the claims of
the holders of the Trust Certificates and of the Trustee on
their behalf; and any receiver, assignee or trustee in bank-
ruptcy or reorganization is hereby authorized by each of
the holders of the Trust Certificates to make payments to
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the Trustee, and, in the event that the Trustee shall consent
to the making of payments directly to the holders of the
Trust Certificates, to pay .to the Trustee such amount as
shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other
expenses and.liabilities incurred, and all advances made, by
the Trustee. . . .

All rights of action and to assert claims under
this Agreement, or under any of the Trust Certificates, may
be enforced by the'.Trustee without the possession of. any 'of
the Trust Certificates or the production thereof on any trial
or other proceedings relative thereto,, and any such action or
proceeding instituted by the Trustee shall be brought in its
own name and as trustee of an express trust, and any recovery
of judgment shall be for the fatable benefit of the holders
of.the 'Trust Certificates. In any proceedings brought .by'the
Trustee (and also any proceedings involving the: interpreta-
tion of any provision of this Agreement to which the Trustee
shall be a party) the Trustee shall be held to represent all
the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates par-
ties to such proceedings.

SECTION 6.02. Remedies^ In case an Event of •'- ,
Default shall occur and be "contin'uing and the Trustee shall
have declared due and payable the entire amount of the.
rentals as provided in Section 6,01 hereof, the Trustee may,
upon five days' notice arid subject to any mandatory .require-
ments of law, by its agents enter upon the premises where
any of the Trust Equipment may be and take possession of all
or any part of the Trust Equipment and. withdraw the same from
said premises, retaining all payments which up to that time
may have been made on account of rental for the Trust .Equip-
ment and otherwise, and shall be entitled to collect, receive,
retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned
by the Trust Equipment or any part thereof, and may lease
the Trust Equipment or any part thereof; or the Trustee may
with or without retaking possession sell all or any part of
the Trust Equipment, free from any and all Claims of the
Owner at law or in equity, in one lot and as an entirety or
in separate lots, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding
Trust Certificates in the manner herein provided;, pr oy ided,
however, that if, prior to such .sale or the making of a con-
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tract therefor, or within 30 days after the Trustee shall
have notified the Owner of its intention to take possession,
withdraw, or lease the Trust Equipment (which notice the
Trustee agrees to furnish in case it intends to take posses-
sion, withdraw, or lease), the Owner should tender full pay-
ment of the total.unpaid' principal of all the Trust Certifi-
cates then outstanding, together with interest thereon accrued
and unpaid and all other amounts due under this Agreement as
well as all expenses of the Trustee in taking possession of,
storing, preparing the Trust Equipment for, and otherwise
arranging for,'the sale or leasing of the Trust Equipment,
including reasonable attorneys' fees, then in such event
absolute right to the possession of, title to arid property
in the Trust Equipment shall pass to and vest in the Owner.
Upon any such public sale, the Trustee itself or any holder
of Trust Certificates may bid for the property offered for
sale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering
at the place of sale the Trust Equipment to be sold, and in
general in such manner as the Trustee may determine, but so
that any sale is held in a commercially reasonable manner
and the Owner has received ten day's notice of and has a
reasonable opportunity to bid at any such sale. Upon such
taking possession or withdrawal or lease or sale of the Trust
Equipment, the Owner shall cease to have any rights or remedies
in respect of the Trust Equipment hereunder (except as provided
in Section 6.03 hereof), but all such rights and remedies
shall be deemed thenceforth to have: been waived and surrendered
by the Owner, and no payments theretofore made by the Owner
for the rent or use of the Trust Equipment or any of it shall,
in case of the happening of any Event of Default and such
taking possession, withdrawal, lease or sale by the Trustee,
give to the Owner any legal or equitable interest or title
in or to the Trust Equipment or any of it or any cause or
right of action at law or in equity in respect of the Trust
Equipment against the Trustee or the holders of the outstanding
Trust Certificates. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall
be a bar to the recovery by the Trustee from the Owner of
rentals then or thereafter due and payable, and the Owner
(subject to the provisions of the last paragraph of Section
5.04 hereof) shall be and remain liable for the same until
such sums shall have been received by the Trustee as, with
the proceeds of the lease or sale of the Trust Equipment,
shall be sufficient for the discharge and payment in full
of all the items mentioned in Section 5.04 hereof (other
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than interest not then accrued) , whether or not they shall
have then matured.

SECTION 6.03. . Appl icat ion of Pr oceeds . If an' '
Event of .Default shall occur and be continuing ~and the
Trustee shall exercise any of the powers conferred upon it by
Sections 6.01 and 6.02 hereof, all payments made by the Owner
to the Trustee hereunder after such Event of Default, and the
proceeds, of any judgment collected hereunder from the Owner by
the Trustee, 'and the proceeds of every sale or lease by the
Trustee of any of the Trust Equipment, together with any
other sums which may then.be held by the Trustee under any
of the provisions hereof {other than sums held in trust for
the payment of specific Trust Certificates pursuant to Sec-
tion 3*03 hereof), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all
proper charges, expenses or advances made or incurred by the
Trustee in accordance with the provisions of this .Agreement ,
and (b) of the interest then due, with interest on overdue
interest at the Penalty Rate to the extent legally enforce-
able, and of the principal of all the outstanding Trust Cer-
tificates, with interest thereon at the Penalty Rate to the
extent legally enforceable from the last preceding, interest
payment, date, whether such Trust Certificates ' shall have then
matured by their terms or not, all such payments to be in
full if such proceeds shall be sufficient, and if not suffi-
cient, f jLrst to the payment of interest then due, with inter-
est on overdue interest to the extent legally enforceable,

second to the principal then outstanding.

If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount due
to the Trustee under the provisions hereof, the Owner (sub-
ject to the provisions of the last paragraph of Section 5.04
hereof) agrees to pay the amount of such deficit to the
Trustee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus . shall be paid to the
Owner (excluding the Cost of any unit for which the Fair
Value has been paid pursuant to Section 5.07).

SECTION 6.04. Wa iver s of . Default . If at anytime
after the principal of all The "Trust "Ce'r t If icates .shall have.
been declared and become due and payable or if at any time
after the entire amount of rentals shall have been declared
and become due and payable, all as in Section 6.01 hereof pro
vided, but before May 1, 1990, all arrears of rent. (with
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interest at the Penalty Rate upon any overdue instalments-to
the.extent legally enforceable), the expenses and reasonable
compensation of the Trustee, together with all expenses of
the trust occasioned by the Owner's default, and all other
sums which shall have become due and payable by the Owner
hereunder (other than, the principal of.Trust. Certificates and
any.other, rental instalments which shall not at the time have
matured according to their terms), shall be paid by the
Owner (irrespective of the provisions of the last paragraph-
of Section 5.04 hereof) before any sale or lease,by the '
Trustee of any of the Trust Equipment, and every other
default in the observance or performance of any covenant or .
condition hereof shall be made good or secured to the satis-
faction of the Trustee, or provision deemed by the Trustee to
be adequate shall be made therefor, then, and in every such "
case, the Trustee, if so requested or consented to by the
holders of two-thirds of the principal amount of Trust Certi-
ficates then outstanding, shall by written notice to the Own-
er waive the default by reason of which there shall have
been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon..

.. ' SECTION 6.05. Obligations of Owner Not Affected
by Remedies. No retaking o"£:""possession b.f the .Trust "Equip- .
ment by the Trustee, or any withdrawal, lease or sale thereof,
nor any action or failure or omission to act against the Own-
er or in respect of the Trust. Equipment, on the part of the
Trustee or on .the part of the holder of any Trust Certificate,
nor any delay or indulgence granted to the Owner by the
Trustee or by any such holder shall affect the obligations of
the Owner hereunder. The Owner hereby waives presentation
and demand in respect of any of the Trust Certificates and
waives notice of presentation, of demand and of any default in
the payment of the principal of and interest on the Trust
Certificates.

SECTION 6.06. - Owner to DelL.iver ,JTrust Equipment to
Trustee. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions hereof, the Owner
shall at its own expense (subject to the provisions of the
last paragraph of Section 5.04 hereof) promptly cause the
Trust Equipment to be transported to such point or points as
shall reasonably be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or
the Trustee may at its option keep the Trust Equipment, with-
out expense to the Trustee, on any lines of railroad or prem-
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ises approved by the Trustee until the Trustee shall have
leased,, sold or otherwise disposed of the same. . It is hereby
expressly covenanted and agreed that the performance of the
aforesaid covenant is of the essence of this Agreement and
that upon application to any court having jurisdiction in the
premises, the Trustee shall be entitled to a decree against
the Owner requiring the specific performance thereof.

SECTION 6.07. Trustee to Give Notice of Default.
The Trustee shall give to the holders of the "Trust "Ceft'l'fi-
cates notice of each Event of Default hereunder known to the
Trustee, within 30 days after it .learns of the same, unless
remedied or cured before the giving of such notice. .

SECTION 6.08. Control by Holders of Trust^Certifi-
cates. 'The holders of a 'majority in "aggregate 'unpaid' pr'irici-
pal amount of the then outstanding Trust Certificates, by an
instrument or instruments in writing executed and delivered
to the Trustee, shall have the right to direct the time,
method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust .or power
conferred on the Trustee; pr qv i djjjfl, however, that the Trustee
shall have the right to decline to follow any such direction
if the Trustee shall be advised by counsel that the action so
directed would be in conflict with any other provision of
this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of
Trust Cert ificates to Sue for Principal and Interest. Not-
withstanding any other provision in this Agreement, the right
of any holder of any Trust Certificate to receive payment of
the principal of, and interest on, such Trust Certificate, on
or after the respective due dates expressed in such Trust
Certificate, or to institute suit (subject to the provisions
of the last paragraph of Section 5.04) for the enforcement of
any such payment on or after such respective dates, shall not
be impaired or affected without the consent of such holder,
except that no such suit shall be instituted if and to the
extent that the institution or prosecution thereof or the
entry therein would, under applicable law, result in the sur-
render, impairment, waiver or loss of the security title
reserved under this Agreement upon any property subject
hereto.

SECTION 6.10. Remedies..TC.uin.ul.at^v^^ubj-ec_t. to 'Man-
datory Requirements of LawTThe "remedies in this Ag r e em e n t
provIded in favor of the Trustee and the holders of the Trust
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.Certificates, or any o'f them, shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all
other remedies in their favor existing at law or.in. equity
and such remedies so provided in this Agreement' shall be sub-
ject in all"respects to any mandatory requirements of law -at
the time applicable thereto, to the extent such requirements
may not.be waived' on the part, of the Owner.'

ARTICLE SEVEN

Add itiqnal Covenants and _Agreeinents
bythe Owner

SECTION 7.01. DischargeofLiens. The Owner cov-
enants and agrees that, subject to the provisions of Section
5.04 hereof, it will pay and discharge, or cause to be paid
and discharged or make adequate provision for the satisfac-
tion or "discharge of,.any debt, .tax,'charge, assessment,
obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust Equipment, except
upon the interest of the Owner in the Trust Equipment as
such interest is subordinate hereto, or of the leasehold
interest of the Lessee in the Trust Equipment; provided,
howe_yjsr, that this provision shall not require the payment
of any such debt, tax, charge, assessment, obligation or
claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, provided
that such contest will .not materially endanger the rights
or interests of the Trustee or of the holders of the Trust
Certificates and the Owner shall have furnished the Trustee
with an Opinion of Counsel to such effect. If the Owner
does not forthwith pay and discharge, or cause to be paid
and discharged, or make adequate provision for the satisfac-
tion or discharge of, any such debt, tax, charge,.assessment,
obligation or claim as required by this Section 7.01, the
Trustee may, but shall not be obligated to, pay and discharge
the same and any amounts so paid shall be secured by and
under this Agreement until reimbursed by the Owner.

SECTION 7.02. Recording. The Owner will, promptly
after the execution and delivery of this Agreement, the Lease,
the Lease Assignment and each supplement hereto arid thereto,
respectively, cause this Agreement, the Lease, the Lease
Assignment and each such supplement to be duly filed and
recorded with the Interstate Commerce Commission in accor-
dance with Section 20c of the interstate Commerce Act. The
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Owner will from time to time do and perform any other act
and will execute, acknowledge, deliver and file, register
and record any and all further instruments required by law
or reasonably requested by the Trustee for the purposes of
proper protection of the security title of the Trustee and
the rights of the holders of the Trust Certificates and of
fully carrying out and effectuating this Agreement and the
intent hereof, and will furnish-an Opinion or Opinions of
Counsel in connection with such filing, registration, and
recordation; provided, howeyer, that the Owner shall not
be required to take any such action in respect of any juris-
diction outside the United States', if (a) the Owner deems such
action to be unduly burdensome and (b) after giving effect
to the failure to take such action, the Owner has. taken
all action required by law to protect the security title
of the Trustee to units of Trust Equipment having"a Fair
Value of not less than 85% of the aggregate Pair value of
all Trust Equipment.

SECTION 7.03. F ur t h e r _A s s urances. The Owner cov-
enants and agrees from time to time'to d"o all such acts, and
execute all such instruments of further assurance as shall be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement
and the intent hereof.

ARTICLE EIGHT . ;

Con.ce. r n i ng the! Holder;s of T r us t . Cer t i f ica te s

SECTION 8.01. Evidence ofAction Taken byHolders
of Trust^ Cer t if icates. Whenever in this Agreement it is pro-
vided that the holders of a specified percentage in aggregate
principal amount of the outstanding .Trust Certificates may
take any action (including the making of any demand or
request, the giving of any notice, consent or waiver or the
taking of any other action), the fact that at the time of
taking any such action the holders of such specified percent-
age have joined therein may be evidenced by any instrument or
any number of instruments of similar tenor executed by hold-
ers of Trust Certificates in person or by agent or proxy
appointed in writing.. . . .

SECTION 8.02. Proof of Ex e cut i o" , Q f J n s t jc ume n t s
and of Holding of Trust Certlf jĵ atejsT Proof ""of t n e~ 'ex e c u t ion
of any instrument by a holder of Trust Certificates or his
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agent or proxy and proof of the holding by any person of any
of the Trust Certificates shall be sufficient if made in the
following manner:

The fact and date of the execution by any such per-
son of any instrument may be-proved by the certificate of any
notary public or other officer of any jurisdiction within the
United States of America authorized to administer oaths or to
take.acknowledgments of deeds1to be recorded in such jurisdic-
tion that the person executing such instrument.acknowledged
to him the execution thereof, or by an affidavit of a witness
to such execution sworn to before any such notary or other
such officer. . ' .

The ownership of Trust Certificates may be proved
by the register of such Trust Certificates to be:kept as pro-
vided in Section 2.03(e) hereof.

SECTION 8.03. Trust Certificates Owned by the Owner
orthe Lessee. In determining whether the holders of the '
r equisite'p rInc i p a 1 amount of the Trust Certificates,have
concurred in any direction, request or consent under this
Agreement, Trust Certificates which are owned by the Owner,
by the Lessee or by an affiliate of the Owner or the Lessee
shall be disregarded, except that for the purpose of determin-
ing whether the Trustee shall be protected in relying on any
such direction, request or consent, only Trust Certificates
which the Trustee knows are owned shall be disregarded, and
except that this Section 8.03 shall not be applicable to
the Owner or an affiliate of the Owner if all the Trust Cer-
tificates are owned by the Owner or by one or more affiliates
of the Owner.

SECTION 8.04. Right P.f R.e vo.c-31 ion JD f _Ac t ion Ta;k en.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 8.01 hereof, of the taking
of any action by the holders of the required percentage in.
aggregate principal amount of the outstanding Trust Certifi-
cates specified in this Agreement, any holder of a Trust Cer-
tificate may, by filing written notice with the Trustee at
the Corporate Trust Office and upon proof of holding as pro-
vided in Section 8.02 hereof, revoke such action in so far
as concerns such Trust Certificate. Except as aforesaid, any
such action taken by the holder of any Trust Certificate
shall be conclusive and binding upon such holder and upon all
future holders and owners of such Trust Certificate and of
any Trust Certificate issued in exchange or substitution
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therefor, irrespective of whether or not any notation in
regard thereto is made upon such Trust Certificate. Any
action taken by the holders of the required percentage in
aggregate principal amount of the outstanding Trust Certifi-
cates specified in this Agreement shall be conclusive and
binding upon the Owner, the Trustee and the holders of all
the Trust Certificates.

ARTICLE NINE . '

The Trustee

SECTION 9.01. Acceptance of Trust. .The Trustee
hereby accepts the trust imposed"uponIt by this Agreement
and covenants and agrees to perform the same as herein
expressed.

SECTION 9.02. Duties and ̂ esgqnsibili.ties' of the
Trustee* The Trustee shal 1 exercise 'such •' of Tthe'r ights and
powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances in the conduct
of his own affairs.

No provision of this Agreement shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful
misconduct, except that

(a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trustee
shall be determined solely by the express provi-
sions of this Agreement,.and the Trustee shall not
be liable except for the performance of such duties
and obligations as are specifically set forth in
this Agreement, and no implied covenants or obllga-

1 . tions shall be read into this Agreement against the
•' "' Trustee; and '

(2) in the absence of bad faith on the part of
the Trustee, the Trustee may conclusively rely, as
to the truth of the statements and the correctness
of the opinions expressed therein, upon any certif-
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icates or opinions furnished to the Trustee and
conforming to the requirements of this Agreement;
but in the case of any such certificates or opin-
ions which by any provision hereof are specifically
required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same
to determine whether or not they conform to the
requirements of this Agreement; : .

(b) the Trustee shall not be liable for any error
of judgment made in good faith, unless it shall be
proved that the Trustee was negligent in ascertaining
the pertinent facts or that its action or inaction was
contrary to the express provisions of this Agreement;

(c) the Trustee shall not be liable with respect to
any action taken or omitted to be taken by it in good
faith in accordance with the direction of the holders
of a majority in aggregate unpaid principal amount
of the then outstanding Trust Certificates relating to
the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising
any trust power conferred upon the Trustee, under this
Agreement; : :

(d) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate,
guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the
.proper party or parties,

(e) the Trustee may consult with counsel, A and any
Opinion of Counsel shall be full and complete authoriza-
tion and protection in respect of any action taken or
suffered by it hereunder in good faith and in accordance
with such Opinion of Counsel and not contrary to any
express provision of this Agreement;

(f) the Trustee shall be under no obligation to
exercise any of its rights or powers vested in it by
this Agreement at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to
the provisions of this Agreement, unless such holders
shall have offered to the Trustee reasonable security
or indemnity against the costs, expenses and liabilities
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which might be incurred therein or thereby to the extent
such security or indemnity shall not be furnished by the
Owner or the Lessee pursuant to the provisions hereof or
of the Lease; and

. (g) the Trustee shall not be liable for any action
taken by it in good faith and believed by it to be
authorized or within the discretion or rights :or powers
conferred upon it by' this Agreement.

SECTION 9.03. Application of Rentals; Resppnsibil-
of Trustee to insure or Record . The Trustee covenants

and agrees to apply and distr ibute the rentals received by
it under Section 5.04 hereof when and as the same shall be
received, and to the extent that such rentals shall be suffi-
cient therefor, for the purposes specified in said Section
5.04.

The Trustee shall not be required to undertake any
act or duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act or duty under this Agreement (except pursuant to express
provisions hereof) until fully indemnified to its satisfac-
tion by the Owner or by one or more of the holders of the
Trust Certificates against all liability and expenses; and
the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto.

SECTION 9.04. Funds May be Held by Trustee. Any
moneys at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be
carried as a general deposit and need not be segregated
from other funds except to the extent required by law.
The Trustee shall not be under any liability for interest
on any moneys received by it hereunder except such as it
may agree with the Owner to pay thereon.

SECTION 9.05. Trjastee Not Liable^ for _De livery
Delays or Defects in Equipment of Title . The Trustee shall
not be liabi"e""to "anyone for any delay in the delivery o.f any
of the Trus.t Equipment, or for any default on the part' of the
Manufacturer thereof or of the Owner, or for any defect in
any of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect
of the value thereof or in respect of the title thereto.
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The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and servants as it
shall appoint, and shall be entitled to rely upon an Opinion
of Counsel, and shall be answerable for only its own acts,
negligence and willful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it
with reasonable care and in good faith. The Trustee shall
not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this.Agreement or
of the Trust Certificates (except for its own execution
thereof), or for any mistake of fact or law.

. The Trustee shall be entitled to receive payment of
all its expenses and disbursements hereunder, including rea-
sonable counsel fees, arid to receive reasonable compensation
for all services rendered by it in the execution of the trust
hereby created, all of which shall be paid by the Owner.

The Trustee in its individual capacity may own,
hold and dispose of Trust Certificates with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee here-
under shall, until paid out by the Trustee as herein pro-
vided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates.

SECTION 9.06. Resign_at_ijon^and Reroo v a 1; Appoint-
ment of Successor Trustee. (a) The Trustee may resign
andbe dischargedof thetrust created by this Agreement
by giving 30 days' written notice to the Owner, the Lessee
and the holders of the then outstanding Trust Certificates,
but such resignation shall not take effect until receipt
by the Trustee of an instrument of acceptance executed.by
a successor trustee as .hereinafter provided in Section 9.07
hereof.

(b) The Trustee may be removed at any time by an
instrument in writing signed by the holders of a majority in
principal amount of the Trust Certificates then outstanding,
delivered to the Trustee and to the Owner.

(c) If at any time the Trustee shall resign or
be removed or otherwise become incapable of acting or if at
any time a vacancy shall occur in the office of the Trustee
for any other cause, a successor trustee may be appointed
by the holders of a majority of the aggregate principal amount
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of the then outstanding Trust Certificates by an instrument
in writing delivered to the Owner and the Trustee. Until
a successor trustee shall be appointed by the holders of
Trust Certificates as herein authorized, the Owner, by an
instrument in writing, shall appoint a trustee to fill such
vacancy. A successor trustee so appointed by the Owner shall
immediately and without further act be superseded by a successor
trustee appointed by the holders of Trust Certificates in
the manner provided above. Every successor trustee appointed
pursuant to this Section 9.06 shall be a national bank, or
a bank or trust company incorporated under the laws of .the
State of New York, having its principal office in the Borough
of Manhattan in The City of New York, and having capital
and surplus of not less than $100,000,000, if there be such
an institution willing, qualified and able to accept the
trust upon reasonable or customary terms.

(d) The Owner shall give notice of each resigna-
tion, removal or incapacity of the then Trustee or of a
vacancy occurring in the office of the Trustee for any other
cause and of each appointment by the Owner of a successor
trustee pursuant to paragraph (c) of this Section 9.06 by
mailing written notice of such event by first class mail,
postage prepaid, to the holders of all outstanding Trust Cer-
tificates. • • . - ' ' . • • • . ' . •

SECTION 9.07. Acceptance, of Apgoint'ment
spr Trustee. Any successor trustee appointed as:-provided in
Section 9.06 hereof shall execute, acknowledge and deliver
to the Owner and to its predecessor trustee an instrument
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any fur-
ther act, deed or conveyance, shall become vested with all
the rights, powers, duties and obligations of its predecessor
hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the written request of the Owner
or of the successor trustee, upon payment of its charges
then unpaid, the trustee ceasing to act shall execute and
deliver an instrument transferring to such, successor trustee
all the rights and powers of the trustee so ceasing to act.
Upon request of any such successor trustee, the Owner shall
execute any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor trustee
all such rights and powers. Any trustee ceasing to act shall,
nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due
it pursuant to the provisions of Section 9.05 hereof.
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SECTION 9.08. Merger or Consolidation of Trustee.
Any corporation into which the Trustee may be merged or with
which it may be consolidated or any corporation resulting from
any merger or consolidation to which the Trustee shall be a
party or any corporation succeeding to all or substantially
all the corporate trust business of the Trustee shall be the
successor of the Trustee hereunder, provided that such corpo-
ration shall be qualified under the provisions of Section
9.06 hereof, without the execution or filing of any paper
or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

ARTICLE TEN

. M i s ,c el 1 a n e o u s ,

SECTION 10.01 Rights Confined to Parties and Hold-
er s.^ Nothing expressed or implied herein is intended or
shall be construed to confer upon or to give to any person,
other than the parties hereto and the holders of the Trust
Certificates, any right, remedy or claim under or by reason
of this Agreement or of any term, covenant or condition
hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and
exclusive benefit of the parties hereto and their successors
and the holders of the Trust Certificates.

SECTION 10.02. No Recourse.n No recourse under or
upon any obligation, covenant or agreement of this Agreement,
or for any claim based thereon or otherwise in respect there-
of shall be had against any stockholder, officer or director,
as such, past, present or future, of the Owner or against
the Beneficiary, by the enforcement of any assessment or by
any legal or equitable proceeding, by virtue of any statute
or otherwise; it being expressly agreed and understood that
this Agreement is solely a corporate obligation, and that no
personal liability whatever shall attach to or be incurred
by the stockholders, officers or directors, as such, of the
Owner, under or by reason of any of the obligations covenants
and agreements contained in this Agreement, or implied there-
from, and that any and all personal liability, either at
common law or in equity, or by statute or constitution, of
every such stockholder, officer or director i's hereby expressly
waived as a condition of and consideration for the execution
of this Agreement.
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It is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each of and all the representations,
Covenants, undertakings and agreements herein made on the
part of the Owner, are made and intended not as personal
representations^ covenants, undertakings and agreements by
First Security Bank of Utah, National Association, or for
the purpose or with the intention of binding such national
association personally but are made and intended for the
purpose of binding only the Trust Estate as such term is
used in'the Trust Agreement, and this Agreement;" is executed
and delivered by such national association not in its own
right but solely in the exercise of the powers expressly
conferred on it'as trustee under the Trust: Agreement.. The
term Owner, as used herein, shall refer to any successor
trustee appointed pursuant to the Trust Agreement.

SECTION 10.03. Einding..JJpon.Assign s,. Except, as
otherwise .provided 'herein, t he; p r o v is'i o n's o f "t n i s "Agreement
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns.

SECTION 10.04. Notices. All demands, notices and
cbmmunidations hereunder shall be in writing arid shall be
deemed to have been duly given if personally delivered or
mailed by registered mail (a) to the Owner at the address
set forth for the Owner in the Lease or such other address
as may hereafter be furnished to the Trustee in writing by
the Owner and (b) to the Trustee at the Corporate Trust
Office, or at such other address as may hereafter be furn-
ished to the Owner in writing by the Trustee. An affidavit
by any person representing or acting on behalf of the Owner
or the Trustee, as the case may be, as to such mailing, hav-
ing the registry receipt attached, shall be conclusive evi-
dence of the giving of such demand, notice or communication.

SECTIOM 10.05. Amendment; or Waiver .u Any provision
of this Agreement may be amendedi, by an ins t rument executed
by the parties hereto, or waived, in either case with the
written consent of the holders of not less than 66-2/3% of
the aggregate unpaid principal amount of Trust Certificates
then outstanding; grovided, however, that no such amendment
or waiver shall (a) recfuce' the amount of principal, change the
amount or dates of payment of instalments of principal or reduce
the rate or extend the time of payment of interest with
respect to the Trust Certificates without the consent of
the holder of each Trust Certificate so affected, (b) reduce
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the amount of or extend the time of payment of any rentals
payable under this Agreement or release or provide for the
release of any of the Trust Equipment or any other property
or cash held by the Trustee in trust, otherwise than as
expressly permitted by the present terms of this Agreement,
without the consent of the holders of 100% of the aggregate
unpaid principal amount of Trust Certificates then outstand-
ing, or (c)• reduce.the percentage of the aggregate unpaid
principal amount of Trust Certificates then outstanding,
the holders of which are required to approve any amendment -
or to effect any waiver.

The Trustee may consent to any amendment or waiver
in respect of the Lease, without the approval of the holders
of the Trust Certificates, if such amendment or waiver does
not adversely affect the interests of the holders of the
Trust Certificates. Any other amendment or waiver in respect
of the Lease may be consented to by the Trustee with the
written approval of the holders of not less than 66-2/3% of
the aggregate principal amount of the Trust Certificates
outstanding; provided, however, that, if such amendment or
waiver would reduce the amount of or extend the time for
payment of any rentals or other obligations under the Lease
in a manner so as to affect the clue and punctual payment of .
the principal of and interest on the Trust Certificates and
the other obligations of the Owner hereunder, the Trustee
shall not consent thereto without the prior written approval
of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding. The holders
shall receive 30 days' prior written notice of any amendment
pursuant to this Section 10.05.

SECTION 10.06. Satisfaction of Obligations. ,
The obligations of the Owner under Sections 5.06, 5.07, 5.09,
6.06, 7.01 and 7.02 and the third paragraph of Section 9.05
hereof, but excluding any provisions requiring the execution
of any instrument by the Owner, shall be deemed in all
respects satisfied and be of no further force or effect in
so far as they involve personal liability of the Owner,
other than out of "income and proceeds from the Trust Equip-
ment" (as defined in Section 5.04 hereof), upon the execution
and delivery of the Lease; provided, however, that such
covenants and obligations shaII be~de "eraed covenants of the
Owner within the meaning of subparagraphs (a), (b) and (c)
of the first paragraph of Section 6.01 hereof (it being the
intention of the parties hereto that the Owner and any of
its properties shall not be subject to any liability'for
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any breach or alleged breach by it of any such covenant or
obligation except out of the "income and proceeds from the
Trust Equipment", but that any such breach may be made the
basis of an event of default under said Section 6.01). No
waiver or amendment of the Lessee's undertakings under the
Lease shall be effective unless'joined in by the Trustee.

SECTION 10.07. Effect of Head ings; Counterparts;
Date Ex ecu ted.; Go\rerninc)L_aw;._ (a) The Article and' Section
h'e'adimfs Here'in'"are* for co'rivenience only and shall not affect
the construction hereof.

(b) This Agreement may be executed in several
counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but one
and the same instrument.

(c) This Agreement shall be deemed to have been
executed on the date of the acknowledgment thereof by the
officer of the Trustee who signed it on behalf of the
Trustee.

(d) The provisions of this Agreement, and all the
rights and obligations of the parties hereunder, shall be
governed by the laws of the State of New York.

(e) Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall be,
as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other juris-
diction.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be duly executed as of the date first above written.

MANUFACTURERS HANOVER TRUST COMPANY,
Trustee,

Assistant Seocetary

[CORPORATE S

Attest:
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FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in
its individual capacity, but
solely as trustee under a Trust
Agreement dated as of January 1,
1975, with Steiner Sea, Air & .
Rail Co. ,.

by

" ', '• ~ Author i zed', officer"

[CORPORATE SEAL]

Attest: . • . •' • •

' AuthorTzecFof:fTcer~~ . • .



STATE OF NEW YORK, )
) SS. :

COUNTY OF NEW YORK, )

„ -/$;
On this ̂  day of/" r - •"• , 1.975,. before me

personally appeared ft.. .(X CrtANE ' , tome ..
personally known, who, being by me duly sworn, says that
he is a Vice President of MANUFACTURERS HANOVER TRUST COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[NOTARIAL SEAL]

STATE OF UTAH,

COUNTY OF SALT LAKE, )

)
} ss. :

On this **?f ' !^day ot/} ..... """ &' ":! ......... , 1975, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that
he is an Authorized Officer of FIRST. SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, that one of the seals affixed to 'the
foregoing -instrument is the corporate seal of. said associa-
tion, that said instrument was sighed and sealed on behalf
of said association by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

[NOTARIAL SEAL]
Notary Public



SCHEDULE A

89'4» 70-ton capacity,
hydraulic draft gear,
low level flat car

AAR
Mechanical
'Designation

FC

Quantity

168

Lessee'1 s
Car Numbers
(Inclusive)

850322, 850323,
850325, 850326,
850328, 850329,
850334-850494,

850499


